BROWNING-FERRIS INDUSTRIES

P.O. BOX 3151 « HOUSTON, TEXAS 77253 » (713) 870-8100

January 5, 1995
DECEINVE
JANG T 1835
Carol Graszer Ropski . EMERGENCY SUPPORT
Emergency Support Section SECTICN

U.S. Environmental Protection Agency (HSE-5])
77 West Jackson Boulevard
Chicago, Illinois 60604

RE: SAUGET AREA 2, SITE Q
Dear Ms. Ropski:

A letter dated 12/16/94 was received on 12/19/94 addressed to Browning-Ferris Industries, P.O.
Box 3151, Houston, TX 77253. For your information there is no entity known as Browning-
Ferris Industries. The correct corporate entity is Browning-Ferris Industries of St. Louis, Inc.
("BFISTL"), and this response is made on behalf of BFISTL.

BFISTL previously responded on 01/18/90 and 03/23/90 to a request for information from the
Illinois Environmental Protection Agency ("IEPA") (copies attached as Appendix 1). At that
time in 1990, a diligent search for documents was conducted and interviews were conducted with
BFISTL employees who had knowledge of the site. BFISTL's investigation into this matter has
been conducted as completely and thoroughly as possible, but the absence of documentation
related to the site, the passage of time, and the death and departure of employees with personal
knowledge make it impossible for any person to be able to provide a notarized affidavit from a
respunsivhie tonmipaty TErh Ui RpRRIANR 18 raueyad in. 11 8. BERA's most. recent. letfer.
However, information previously provided in BFISTL's 03/23/90 response to IEPA that was
based on personal knowledge of BFISTL drivers was provided in the form of notarized affidavits.

In response to Instruction No.8 of U.S. EPA's Request for Information, please refer to the
affidavit of Adrian Andrzejewski that is part of BFISTL's 03/23/90 response. As stated in the

affidavit, destruction of eligible company records pursuant to BFISTL's Record Retention &
Destruction Policy took place in September 1986.
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BFISTL objects to Definition No. 3 of the request for information. The subject of the Request
for Information is identified as Site Q. Definition No. 3 expands the site definition to also
include Site R. BFISTL understands that Site R is owned by Monsanto and was used for the
disposal of its own industrial waste materials; therefore BFISTL's answers relate to Area Q only.

Set forth below are BFISTL's responses to each information request:

INFORMATION REQUESTS

1.
See Objection to Definition No. 3. Based upon general information available to us,
BFISTL believes that Monsanto Co. and Eagle Marine may be able to provide
information related to the site.

2.
See answer 1 of BFISTL's 01/18/90 response, and attachments to BFISTL's 03/23/90
response.

3.

Not. applicahle. RFEISTL. bas np avidence that. it azmanged, fon dspesal o toatkmrnt, o
arranged for transportation for disposal or treatment of waste materials at the site.

é. The persons with whom you or such other persons made such arrangements;

See response to 3 above.
b. Eve n which men k pl

See response to 3 above.

See response to 3 above.
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See response to 3 above.
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response.

See response to 4 above.
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d.
BFISTL is unaware of any warnings given to BFISTL drivers with respect to
handling of materials identified in BFISTL's previous responses.

e.

f.

g.
BFISTL is unaware of any tests, analyses, or analytical results concerning each
material identified in BFISTL's previous responses.

h.

At this time, BFISTL has been unable to determine the price charged for transport
and/or disposal of waste materials allegedly transported to the site.

See answer to 7 of BFISTL's 01/18/90 response.
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BFISTL's income tax returns are filed on a consolidated basis with the parent company
and other subsidiaries; therefore, specific financial information for BFISTL is unavailable.
In lieu of providing this information, BFISTL has attached as Appendix 2 a copy of
Browning-Ferris Industries, Inc.'s Form 10-K.

7.
BFISTL does not believe that U.S. EPA has the authority to request this
information under CERCLA. However, in an effort to cooperate with U.S. EPA,
BFISTL has attached as Appendix 3 a copy of its Articles of Incorporation and a
cony of 20, Amendment. reflecting the name harger < the Lompridtion ' PEISTL.
b.
c.
See response to 6 above. BFISTL is the correct corporate entity that is
responsible for managing its assets and liabilities.
8. If Respondent is a Partnership, provide copies of the Partnership Agreement.
Not applicable.
9.
Not applicable.
a. e 1 n
Not applicable.
b. The nam 1 1CI

Not applicable.
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10.

Without waiving any rights or defenses, BFISTL asserts that it does not have information
responsive to this request.

11.

BFISTL, a Delaware corporation, was originally incorporated on 05/10/71 as WMI, Inc.
Its name was changed to BFISTL on 01/26/73. The following corporations merged into

the company:
Acquisition Merger
Date Date
C & E Hauling Company 08/02/72 04/19/73
Hilltop Hauling, Inc. 08/20/71 04/19/73
J & F Trash Hauling, Inc. 06/22/72 04/19/73
Waste-Pak Co. 07/26/71 04/19/73
Best Sales & Leasing Co. 01/28/83 01/28/83
Archway Service, Inc. 01/28/83 01/28/83
The Trash Men, Inc. 05/11/83 05/31/83
Apollo Leasing, Inc. 05/11/83 05/31/83

BFISTL believes that Waste-Pak Co. may have done business under the name of James
Patrick Hauling, Inc. prior to the acquisition of Waste-Pak Co. by BFISTL in 1971.

a. LS S S TR, Hid
See response to 11 above.
b. Provide i hi
See response to 11 above.
c. If Respondent i ration, provide:

See response to 11 above.

d.  The date of incorporation; and

See response to 11 above.

e. The state of incorporation.

See response to 11 above.
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12.

At the time of its incorporation in 1971, BFISTL was a subsidiary of Browning-Ferris
Industries, Inc. ("BFI"), a Delaware corporation, and BFI was the sole shareholder of
BFISTL's stock. BFISTL's stock was transferred to BFI Waste Systems, Inc. on
01/26/73, and was transferred back to BFI on 08/24/76. BFI currently owns 100% of
the outstanding stock of BFISTL. BFI's address is 757 N. Eldridge, Houston, Texas
77079.

a. A gener. f re of i ip;

See response to 12 above.

b.  The dates such relationship existed;

See response to 12 above.

13.

14.

Not applicable.

b. Th f di

Not applicable.
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Not applicable.
d. A nt of

Not applicable.

for

T

ition i

f

rovi
rt in which the petition
h n

n was fil
nder Chapter 7 (liquidation

or_another provision; and

15.
Not applicable.
16. If n fil
Not applicable.
a. Th
Not applicable.
b. The docket n
Not applicable.
c. The date th
Not applicable.
d. Whether th
Not applicable.
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Not applicable.

17.

18.

As stated above, BFISTL has no evidence that it arranged for transportation for disposal
or treatment of waste materials at the site. Refer to Appendix 1 for copies of BFISTL's
01/18/90 and 03/23/90 responses to IEPA. Also included with the 03/23/90 response is
a 103(c) Notification that was submitted to U.S. EPA Region 5 in 1981, along with an
explanation of how the Notification was completed.

Please direct all future correspondence and questions to Michael L. Miller, Director, CERCLA
Activities, Browning-Ferris Services, Inc., 757 N. Eldridge, Houston, Texas 77079, (713) 870-
7937.

Sincerely,

District Manager

Attachments

cc:  Michael L. Miller
Robert L. Gulley, Esq.
Sauget Area II, Site Q 104(e) Subfile
Reader
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CERTIFICATE OF INCORPORATION

1. The name of the corporation is

WMi, INC.

2. The address of its registered office in the
State of Delaware is No. 100 West Tenth Street, in the City

of Wilmington, County of New Castle. The name of its regis-

tered agent at such address is The Corporation Trust Company.

3. The nature of the business or purposes to be

iconducted or promoted is:

To enzage in any lawful act or activity for which

& corporations may bs organized under the Gensral Corporation

Law of Delaware.



To manufacture, purchase or otherwise acgquire,
invest in, own, mortgage, pledge, sell, assign and transfer
or otherwise dispose of, trade, deal in and deal with goods,
wares and merchandise and personal property of every class
and description.

To acquire, and pay for in cash, stock or bonds
of this corporation or otherwise, the good will, rights,
assets and property, and to undertake or assume the whole
or any part of the cobligations or liabilities of any per-
son, Tirm, association or corpoeration.

To acquire, hold, use, sell, assign, lease, grant
licenses in respect of, mortgage or otherwise dispose of
letters patent of the United States or any foreign country,
patent rights, licenses and privileges, inventions, improve-
ments and processes, copyrights, trade-marks and trade names,
reilating to or useful in connection with any business of
this corporation.

To acquire by purchase, subscription or otherwise,
and to receive, nold, own, guarantee, sell, assign, exchange,
transfer, mortgage, pledge or otherwise dispose of or deal
in and with any of the shares of the capital stock, or any
voting trust certificates in respect of the shares of
capital stock, scrip, warrants, rights, bonds, debentures,
notes, trust receipts, and other securities, obligations,
choses in action and evidences of indebtedness or interest
issued or created by any corporations, joint stock companies,

isyndicates, associations, firms, trusts or persons, public
or private, or by the government of the Unlied States of

Americe, or by any foreign government, or by any state,
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iterritcry, province, municipality or other political sub-
division or by any govermmental agency, and as owner thereof
to possess and exercise all the rights, powers and privileges
of ownership, including the right to execute consents and

~ vote thereon, and to do any and all acts and things neces-

‘ sary or advisable for the preservation, protection, improve-
ment and enhancement in value thereof.

To borrow or raise moneys for any of the purposes
of the corporation and, from time to time without limit as
to amount, to draw, make, accept, endorse, execute and issue

"promissory notes, drafts, bills of exchange, warrants, bonds,

~debentures and other negotiable or non-negotiable instru-

' ments and evidences of indebtedness, and to secure the pay-
ment of any thereof and of the interest thereon by mortgage

| upon or pledge, conveyance or assignment in trust of the

?whole or any part of the property of the corporation, whether

!iat the time owned or thereafter acquired, and to sell,

i}pledge or otherwise dispose of such bonds or other obliga-

‘ tions of the corporation for its corporate purposes.

ii To purchase, receive, take by grant, gift, devise,

ibequest or otherwise, lease, or otherwise acquire, own, hold,

jgimprove, employ, use and otherwise deal in and with real or

_personal property, or any linterest therein, wherever situated,

jand to sell, convey, lease, exchange, transfer or otherwise
i

i

idISpose of, or mortgage or pledge, all or any of the cor-

”poration's property and assets, or any interest therein,
~wherever situated. )
It '

! In general, to possess and exercise all the powers

iand privileges granted by the General Corporation Law of



Delaware or by any other law of Delaware or by this certi-
ficate of incorporation together with any powers incidental
thereto, so far as such powers and privileges are necessary
or convenient to the conduct, promotion or attainment of the
business or purposes of the corporation.

The business and purposes specified in the forego-
ing clauses shall, except where otherwise expressed, be in
nowise limited or restricted by reference to, or inference
from, the terms of any other clause in this certificate of
incorporation, but the business and purposes specified in
each of the foregoing clauses of this article shall be

regarded as Independent business and purposes.

4. The total number of shares of Common stock
which the corporation shall have authority to issus iz
one thousand (1,000) and the par valus of each of such
shares is One Dollar ($1.00) amounting in the aggregate
to One Thousand Dollars ($1,000,00).




5. The name and malling address of each incor-

' porator is as follows:

NAME MAILING ADDRESS
B. J. Consono 100 West Tenth Street

Wilmington, Delaware 19899

W. J. Reis 100 West Tenth Street
Wilmington, Delaware 19899

J. L. Rivers 100 West Tenth Street
Wilmington, Delawere 13899
6. The corporation is to have perpetual existence.

7. In furtherance and not in limitation of the
. powers conferred by statute, the board of directors is
expressly authorized:

‘ To make, alter or repeal the by-laws of the cor-
ﬁporation.

To authorize and cause to be executed mortgages

and liens upon the real and personal property of the cor-
vporation.

To set apart out of any of the funds of the cor-
yporation avallable for dividends a reserve or reserves for
iany proper purpose and to abolish any such reserve in the
“manner in which it was created.

By a majority of the whole board, to designate
 one or more committees, each committee to consist of one
;or more of the directors of the corporation. The board
amay designate one or more directors as alternate members
}of any committee, who may replace any absent or disqualified
Qmember at any meeting of the committee. The by-laws may
"provide that in the sbsence or disqualification of a member
'of a committee, the member or members thereof present at

‘any meeting and not disqualified from voting, whether or



not he or they constitute a quorum, may unanimously ap-
point ancther member of the board of directors to act at
the meeting in the place of any such absent or disqualified
member. Any such committee, to the extent provided in the
resolution of the board of directors, or in the by-laws of
the corporation, shall have and may exercise all the powers
and authority of the board of directors in the management
of the business and affairs of the corporation, and may
authorize the seal of the corporation to be affixed to all
papers which may require it; but no such committee shall
have the power or authority In reference to amending the
certificate of incorporation, adopting an agreement of
merger or consolidation, recommending to the stockholders
the sale, lease or exchange of all or substantially all
of the corporation's property and assets, recommending to
the stockholders a dissolution of the corporation or a
revocation of a dissolution, or amending the bdy-laws of the
corporation; and, unless the resolution or by-laws, expressly
so provide, no such committee shall have the power or
authority to declare a dividend or to authorize the issuance
of stock.

When and as authorized by the stockholders in

accordance with statute, to sell, lease or exchange all
or substantially all of the property and assets of the
corporation, including its good will and its corporate
franchises, upon such terms and conditions and for such
. consideration, which may consist in whole or in part of
| money or property including shares of stock in, and/or
other securities of, any other corporation or corporations,
as its board of directors shall deem expedient and for the

best interests of the corpcration.



‘r

‘ 8. Whenever a compromise or arrangement is pro-
posed between this corporation and its creditors or any
class of them and/or between this corporation and its stock-
holders or any class of them, any court of equitable Jjuris-
diction within the State of Delaware may, on the application
in a summary way of this corporation or of any creditor or
stockholder thereof, or on the application of any receiver

, or receivers appointed for this corporation under the pro-
visions of section 291 of Title 8 of the Delaware Code or

on the application of trustees in dissolution or of any re-
celver or receivers appointed for this corporation under the
© provisions of section 279 of Title 8 of the Delaware Code
order a meeting of the creditors or class of creditors,
and/or of the stockholders or class of stockholders of this

. corporation, as the case may be, to be summcned in such

. manner as the said court directs. If a majority in number

| representing three-fourths in value of the creditors or

 ¢lass of creditors, and/or of the stockholders or class of
|

jstockholders of this corporation, as the case may be, agree

|

i;to any compromise or arrangement and to any reorganization
giof this corporation as consequence of such compromise or
arrangement, the said compromise or arrangement and the said
! reorganization shall, if sanctioned by the court to which
tthe saeid application has been made, be binding on all the

|creditors or class of creditors, and/or on all the stock-

holders or class of stockholders, of this corporation, as

‘the case may be, and also on this corporation.

9. Meetings of stockholders may be held within

jor without the State of Delaware, as the by-laws may pro-

vide. The books of the corporation may be kept (subject



' to any provision contained in the statutes) outside the
! State of Delaware at such place or places as may be designa-
": ted from time to time by the board of directors or in the

i
' by~laws of the corporation. Elections of directors need
!
| not be by written ballot unless hthe hy-laws ol The corpora-

tion shall ma pmuvide.
i
1

‘ 10. The corporation reserves the right to amend,
' alter, change or repeal any provision contained in this
' certificate of incorporation, in the manner now or here-
after prescribed by statute, and all rights conferred upon

stockholders hereiln are granted subject to this reservaticn.

WE, THE UNDERSIGNED, being each of the incorpora-
" hrne terelrnpelore named, for the purpose of forming a cor-

poration pursuant to the General Corporation Law of the

, State of Delaware, dc make this certificate, hereby declar-
: ing and certifying that thie is <wur mct and deed and the
facts herein stated are true, and accordingly have hereunto

set our hands this 10th day of May , 197,

]
ll' B. 4. Consano
i
|

K., J. heil

|

|

} J. L. Rivers
1

|

F




STATE OF DELAWARE .
COUNTY OF NEW CASTLE =
BE IT REMEMBERED that on this 10%h day of

Kay , 1971, personally came before me, a Notary
Public for the State of Delaware, B. J. Consono, W. J.
Reif and J. L. Rivera , all of the parties to the
foregoing certificate of incorporation, known to me per-
sonally to be such, and severally.acknowledged the said cer-
tificate to be the act and deed of the signers respectively

and that the facts stated therein are true.
GIVEN under my hand and seal of office the day and

year aforesaid.

A. Dana Atwell
otary Public

A. DANA ATWELL

NOTARY PUBLIC
APPOINTED OCT. 27, 1969
STATE OF DELAWARE
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- UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

FORM 10-X
(Mark One)

X ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE
SECURITIES EXCHANGE ACT OF 1934

For the fiscal year ended September 30, 1954
OR

TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE
SECURITIES EXCHANGE ACT OF 1934

Commission File Number 1-6805.

BROWNING-FERRIS INDUSTRIES, INC.
(Exact name of registrant as specified in its charter)

Delaware ' 74-1673682
(State or other jurisdiction of (I.R.S. Employer
incorporation or organization) Identification No.)
757 N. Eldridge
Houston, Texas 77079
(Address of principal (Zip Code)

executive offices)
Registrant’s telephone number, including area code: (713) 870-8100.
Securities registered pursuant to Section 12(b) of the Act:

Name of each exchange

itle of h —on which registered
Common Stock, $.16-2/3 New York Stock Exchange, Inc.

par value
Chicago Stock Exchange
Incorporated

The Pacific Stock Exchange
Incorporated

6-1/4% Convertible Subordinated New York Stock Exchange, Inc.
Debentures Due 2012

Securities registered pursuant to Section 12 (g} of the Act: None.



icate b k mark whether the registrant (1) has filed all
iggorts riéuiﬁig. to be filed by Section 13 or 15(d) of the
Securities Exchange Act of 1934 during the preceding 12 months for
for such shorter period that the registrant was required to file
such reports), and (2) has been subject to such filing requirements
for the past 90 days. Yes _Y¥ . No __.

Indicate by check mark if disclosure of delinquent filers pursuant
to Item 405 of Regulation S-K is not contained herein, and will not
be contained, to the best of registrant’s knowledge, in definitive
proxy or information statements incorporated by reference in Part
III of this Form 10-K or any amendment to this Form 10-K. [V]

The approximate aggregate market value of common stock held by non-
affiliates of the registrant: §$5.2 billion, computed on the basis
of $26-3/8 per share, closing price of the common stock on the New
York Stock Exchange, Inc. on November 29, 19%4.

There were 196,601,555 shares of the registrant’s common stock,
$.16-2/3 par value, outstanding as of November 29, 1994.

DOCUMENTS INCORPORATED BY REFERENCE

Items 10, 11, 12 and 13 of Part III (except for information
required with respect to executive officers of the Company, which
is set forth under "Business--Executive Officers of the Company" in
Part I of this report) have been omitted from this report, since
the Company will file with the Securities and Twchuige TOMKMGES1LIUN,
ot LFter than 120 days after the close of its fiscal year, a
definitive proxy statement, pursuant to Regulation 144, which
involves the election of directors. The information required by
Items 10, 11, 12 and 13 of Part III of this report, which will
appear in the definitive proxy statement, is incorporated by
reference into this report.
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- PART I.

IJtem 1. Business.
General

Browning-Ferris Industries, Inc. is one of the largest publicly-
held companies engaged in providing waste services. Subsidiaries
and affiliates collect, transport, treat and/or process, recycle
and dispose of commercial, residential and municipal solid waste
and industrial wastes. BFI's subsidiaries are also involved in re-
source recovery, medical waste services, portable restroom
services, and municipal and commercial sweeping operations.

The terms "BFI'" and "Company" refer to Browning-Ferris Industries,
Inc., a Delaware corporation incorporated on October 26, 1970, and
are used herein to include its subsidiaries, affiliates and
predecessors, unless the context requires otherwise. BFI's
executive offices are located at 757 N. Eldridge, Houston, Texas
77079. The Company’s mailing address is P.O. Box 3151, Houston,
Texas 77253, and its telephone number is (713) 870-8100.

The Company’s subsidiaries and affiliates operate in approximately
400 locations in North America and approximately 250 locations
outside North America (including 1locations of unconsolidated
affiliates), and employ approximately 37,000 persons (including
employees of unconsolidated affiliates). No single customer or
district accounts for a material amount of BFI’s revenue or net
income.

The Company’s solid waste operating subsidiaries in North America
are aligned, for management oversight purposes, into s8ix regions.
Each region is further divided into a number of divisions and local
districts within each division. Each region is headed by a
regional vice president responsible for the operating and financial
performance of that region. Divisional wvice presidents are
responsible for managing growth opportunities in their geographic
markets, including acquisitions, business development and municipal
contracting opportunities. Under this management structure, the
regional vice president, divisional vice presidents and staff
oversee and assist local district managers within each region.
Regional responsibility for local district operations is exercised
by assisting with the development and approval of each district’s
capital budget, the review and implementation of profit, pricing
and corporate development goals and the monitoring of performance.
Each district’s operation is a distinet, localized service business
that is managed, on a day-to-day basis, at the local level. The
Company’s regions and operating locations are responsible, with
support and resources provided by the corporate office, for
compliance with all applicable rules and regulations. Selective
company-wide uniform operating procedures are. being implemented
when BFI's management believes the procedures will result in

-improved operating efficiency.




The  business strategies currently being implemented by BFI’'s
management are designed to: (i) continue expansion, both
domestically and internationally, through an aggressive market
development program; (ii) capitalize on opportunities resulting
from regulatory, legislative, competitive and economic
developments; (iii) expand participation and pursue new business
opportunities resulting from the continued segmentation of the
municipal and industrial waste streams; (iv) continue to improve
both operating efficiencies and management of costs while
effectively allocating resources; and (v) continue to selectively
implement uniform operating procedures when management believes it
will improve operating efficiency.

The Company’s business is subject to extensive federal governmental
regulation and legislative initiative. Further, in some states and
local jurisdictions, its business is also subject to environmental
regulation, mandatory recycling laws, medical waste regulation,
preclusion of certain waste from landfills and restrictions on the
flow of solid waste. Due to continuing public awareness and
influence regarding waste and the environment, and uncertainty with
regnact. ta the enactmant and aonfaorvcementr. of future Lawe, “he
Company can not always accurately project the impact any future
regulation or legislative initiative may have on its operations.
See "Regulation" and ‘"Legal Proceedings - Environmental
Proceedings" for additional information.

The table below reflects the total revenues contributed by the
Company’s principal lines of business for each of the three years
ended September 30, 1994.



Contribution to
Consolidated Revenues
(in millions)

_1994 1993 1992
North American Operations
Collection Services -

Solid Waste $2,360 $2,138 $2,038
Disposal and Transfer - '

Solid waste 885 787 753
Medical Waste Services 161 146 119
Recycling Services 359 240 175
Services Group 83 79 106
Elimination of Affiliated

Companies’ Revenues (382) (339) (304)
Total North American .

Operations 3,456 3,051 2,887
Interpational Operations 859 —-428 391

Total Company $4,315 $3,479 $3,278

U'Certain reclassifications have been made in prior years‘’ amounts
to conform to the current year presentation.

Total assets at September 30, 1994, 1993 and 1992 were $5,797
million, $4,296 million and $4,068 million, respectively.

Solid Waste Services
Collection

BFI collects solid waste in approximately 430 operating locations
in 45 states, Australia, Canada, Finland, Germany, Italy, Kuwait,
the Netherlands, New Zealand, Puerto Rico, Spain and the United
Kingdom. These operations provide solid waste collection services
for numerous commercial establishments, industrial plants and
governmental and residential units. BFI uses approximately 1.1
million steel containers and approximately 12,400 specially
equipped collection trucks in its waste collection operations.



The . Company’s commercial and industrial solid waste collection
services are typically performed pursuant to service agreements
providing for one-year to three-year initial terms and specified
successive terms thereafter. Residential collection contracts with
individpal homeowners, homeowner groups and municipalities are
generally for periods of one to five years. Solid waste residen-
tial collection contracts with governmental units are usually
awarded after competitive bidding.

Operating costs, disposal costs and collection fees vary widely
throughout the geographic areas of the Company’s operations.
Prices for solid waste collection services are determined locally,
principally by the volume, weight and type of wastes collected,
treatment required, risks involved in handling or disposing of the
wastes, collection frequency, disposal costs, distance to final
disposal sites, amount and type of equipment furnished to the
customer and competitive factors. The Company’s ablility to pass on
cost increases 1is often influenced by competitive and other
factors. Long-term residential solid waste collection contracts
often contain a formula, generally based on published price
indices, for adjustments of fees to cover increases in certain
operating costs.

Solid Wagte Transfer and Disposal

BFI operates approximately 110 solid waste transfer stations,
approximately 50 of which it owns, where solid wastes are compacted
for transfer to final disposal facilities. Transfer stations are
used for the purpose of either (i) reducing costs associated with
transporting waste to final disposal sgites, or (ii) better
utilizing the Company’s disposal sites.

Landfilling is the primary method employed by the Company for final
digposal of the solid waste stream which is not recycled. BFI
currently operates 97 landfill sites in North America, 14 of which
are operated under contracts with municipalities or others. BFI
does not currently own or lease a landfill site in every
metropolitan area in which it is engaged in solid waste collection;
however, the Company intends to continue to seek, where
practicable, ownership, lease or other arrangements to use disposal
facilities in all such areas. To date, tne Company has not
experienced excessive difficulty securing the use of disposal
facilities owned or operated by others in those communities in
which it does not operate its own landfill sites.

The U.S. Environmental Protection Agency ("EPA") promulgated its
Subtitle D 1landfill regulations in October 1991, with the
regulations becoming generally effective on October 9, 1993, for
most landfills not closed prior to that date. The impact on the
s0lid waste disposal market was downward pressure on pricing of
disposal services for the last several years. However, the longer-
term impact on the disposal market is expected to be a reduction in
the number of operating landfill sites in the United States and a
firming of prices. See "Business - Regulation" and "Business -
Waste Disposal Risk Factors."



The Company is the largest provider of medical waste services in
North America. Approximately 100 of the Company’s operating
locations provide medical waste services involving the collection
and disposal of infectious and pathological waste materials from
approximately 114,000 customers. In the last five years, most
states have enacted laws regulating medical waste. The Company is
pursuing new opportunities to provide needed services created by
these requlations. The Campany owns or operates 28 treatment sites
using either incineration or autoclaving (steam sterilization)
technology. One additional treatment site is in the comstruction
stage and another site is in the permitting process. The Company is
pursuing the development of various healthcare markets, including
but not limited to clinical and home healthcare markets, shipboard
waste disposal, mail disposal and spill kit and other related
markets. The Company believes the implementation of new Clean Air
Act guidelines relating to medical waste incinerators could have a
positive impact on the Company’s medical waste operations.

Recycling

The Company provides recycling services for certain materials
streams in approximately 230 of its North American operating
locations for approximately S5 million households. including
turpside customers, and for approximately 166,000 commercial and
industrial customers. Recycling continued as one of the fastest-
growing segments of the Company’s business in fiscal 1994. The
Company’s recycling business has 104 recycleries in North America
and 32 such facilities outside North America. The Company also
engages in the organic materials recycling and/or disposal
business, tire recycling and other alternative energy concepts such
as biomass fuels. In fiscal 1994, the Company added 17 processing
centers to further expand its processing capacity. BFI also
acquired a company that is a producer and marketer of decorative
bark, mulch, compost and organic soils to secure a market for
organic materials collected. In response to public demand,
recycling i1s increasingly required through legislation and
regulation at all levels of government. In the case of many
recycled materials, these requirements and the public’s interest in
recyciing have resulted in an excess supply of recovered materials
in some markets. Recognizing that the recycling momentum would
involve necessary markets for recovered materials, the Company has
developed relationships with numerous other companies to assure
municipalities and other customers of continuous and diversified
markets. To improve the marketing of recycled commodities, the
Company operates a centralized materials marketing group. This
group has enhanced the Company’s ability to anticipate changing

market conditions and establish longer-term customer relationships
and agreements.

Qther Serviceg

‘'The Company is also involved in street and parking lot sweeping and
the rental and servicing of portable restroom facilities. During

- 5 -



fiscal 1993 and the first quarter of fiscal 1994, the Company sold
a portion of its portable restroom and sweeping businesses, but has
retained most of its cperations located on the southern and western
coasts of the United States. These locations are operated as part
of the solid waste regions. The Company may also participate, to
a limited extent, in the end-use development of certain BFI
landfills which have reached permitted capacity and other real and
personal property in which it has an interest. From time to time,
the Company sells or otherwise disposes of surplus land and other
real or personal property and reflects any gain or loss from such

transactions in the results of operations for the period in which
the transactions occur.

International Operations

Subgidiaries or affiliates of the Company are involved in waste
collection, processing, disposal and/or recycling operations in
approximately 250 locations (including locations of unconsolidated
affiliates) in Australia, PFinland, Germany, Italy, Hong Kong,
Kuwait, the Netherlands, New Zealand, Spain and the United Kingdom.
European operations comprise the largest number of operating loca-
tions outside of North America, and the Company believes that its
operations in the Netherlands constitute the largest waste systems
operation in that country. :

The Company currently operates 49 landfill sites in its
international operations (including those operated through
unconsolidated affiliates). The Company also has 32 recycleries in
its international operations.

On February 3, 1994, the Company acquired 50% of_ the stock of Otto
Entsorgungsdienstleistung GmbH ("Otto Waste Services"), marking the
Company’s entry into the German solid waste market. Otto Waste
Services is primarily engaged in providing collection and recycling
services under long-term contracts with municipalities and Duales
System Deutschland GmbH, the non-governmental organization
responsible for the collection of recyclable materials in Germany.
The purchase price for the 50% interest in Otto Waste Services was
approximately $400 million, including approximately 3.9 million
shares of Common Stock. See '"Business-Financing and Capital
Expenditures" and Note (3) of Notes to Consolidated Financial
Statements. During fiscal 1994, the Company reported consolidated
revenues of $344 million applicable to the Otto Waste Services
acquisition. ‘

In addition to being subject to many similar business risks
generally encountered in the Company’s domestic operations, the
Company’'s operations outside of North America are subject to other
risks, such as currency fluctuations, currency control regulations,
the recruitment of non-resident labor, changes in foreign laws,
social instability, war, invasion, compliance with foreign
immigration laws, political changes, international tensions and
problems associated with foreign governmental appropriation
processes.



The financial performance of the Company’s international operations
has been lower than that of its North American operations, due
primarily to (i) the higher concentration of collection activities
(which have lower marging than disposal activities) in
international operations, (ii) the inability to pass through
certain disposal and other cost increases, particularly in Italy,
and (iii) the assets being used in international operations having
been recently acquired as compared to the assets being used in
North American operations. For information concerning revenues,
income from operations and identifiable assets applicable to
foreign operations (including those in Canada), see Note (16) of
Notes to Consolidated Financial Statements.

Resource Recovery

The Company and Air Products and Chemicals, Inc. ("Air Products"),
headquartered in Allentown, Pennsylvania, are each 50% general
partners in a partnership which designs, builds, owns and operates
facilities that burn solid waste and recover energy and other
materials. This pa.rtnership markets its capabilities under the name
American Ref-Fuel ("American Ref-Fuel"). Three of the facilities
owned by American Ref-Fuel partnerships utilize the s0lid waste
mags-burning technology of the German firm, Deutsche Babcock
Industrie AG ("DBA™), for which American Ref-Fuel is the exclusive
licensee in North America. This technology has been utilized
successfully for over 30 years in BEurope and elsewhere. American
Ref-Fuel pays for the right to utilize this technology. The fourth

facility, located in Niagara Falls, New York, utilizes a
refuse-derived fuel technology; however, a significant modification
and expansion of the plant to employ the DBA mass-burning
technology is currently under construction. The estimated
construction cost of this project ranges from approximately $150
million to $200 million and the plant‘’s capacity is expected to be
approximately 2,250 tons per day. This project will be financed
with tax exempt bonds to the extent feasible.

In each American Ref-Fuel project, a partnership is formed by
indirect wholly-owned subsidiaries of Air Products and the Company.
Separate American Ref-Fuel partnerships are operating resource
recovery facilities in Hempstead, New York; Essex County, New
Jersey; Niagara Falls, New York; and Preston, Connecticut. In
connection with the existing projects, both the Company and Air
Products have delivered, and in connection with any future projects
may be required to deliver, support agreements for certain project
indebtedness of each of the respective subsidiary partners. See
Note (9) of Notes to Consclidated Financial Statements for
information concerning these obligations.

The Company’s equity investment in American Ref-Fuel'’s resource
recovery projects was approximately $160 million at September 30,
1994. American Ref-Fuel’s business is very capital intensive and
its ability to raise capital is an important factor in its
competitiveness in the waste services industry. When feasible,

‘American Ref-Fuel attempts to finance its projects with tax exempt
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bonds due to the lower interests costs. The Company plans to
expand its investment in American Ref-Fuel in fiscal 1995 by
undertaking the significant modification and expansion of the
Niagara Falls, New York, facility and permitting a new resource
recovery project near Albany, New York, as well as pursuing a
number of domestic and international acquisition opportunities,
especially in Holland and Germany.

All resource recovery facilities must meet rigid environmental laws
and regulations. Existing laws and regulatioms can be changed or
administered so as to affect the design, construction, startup or
operation of such facilities. Management believes that the DBA
mass-burning technology is capable of meeting anticipated future
changes in laws and regulations; however, there can be no agsurance
that regquired environmental and other permits will be isgued for
any planned project.

Although the Company believes that each of the existing operating
facilities are viable since each facility generates significant
cash flows relative to the Company’s investment in the facility,
the economic viability of certain resource recovery facilities may
be adversely affected by (i) the availability of commercially
reasonable energy sales contracts; (iil) the availability of
landfills for the disposal of ash residue, Dbypass and
nonprocessible waste; (iil) existing and proposed governmental
standards applicable to the disposal of ash residue that could
limit the number of sites available for such disposal; (iv) air
emission standards applicable to the facilities, (v) the possible
lower cost of other altermatives for waste disposal and (vi) the
recent decision by the U.S. Supreme Court which invalidates local
flow control laws. Resource recovery facilities may also be
adversely affected by many of the same factors that are currently
impacting other waste disposal facilities. See "Business -
Regulation" and "Business - Waste Disposal Risk Factors."

Regulation

All of the Company’s principal business activities are governed by
federal, state and local laws and regulations pertaining to public
health and the environment, as well as transportation laws and
regulations. These regulatory systems are complex and are subject
to change.

The U.S. Congress and certain states have considered legislation,
and some states are taking action, to ban or otherwise restrict the
interstate transportation of wastes for disposal, to impose
discriminatory fees on such transported wastes, to limit the types
of wastes that may be disposed of at existing disposal facilities,
and to mandate waste minimization initiatives, recycling quotas and
composting of yard wastes. The Company'e wa@iie tulliection,
Trangportation, treatment and disposal operations may be adversely
affected by these developments.

In recent years, a numbher ~of cymeni'thies ‘nave instituted "flow
control" regquirements, which typically require that waste collected
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within a particular area be deposited at a designated facility. In
May 1994, the U.S. Supreme Court ruled that a flow control
ordinance was inconsistent with the Commerce Clause of the
Constitution of the United States. A number of lower federal

~courts have struck down similar measures. Congress recently
considered, but did not adopt, 1legislation that would have
partially overturned the Supreme Court’s decision. The 1995

Congress may also examine bills that immunize particular
governmental actions (for example, flow control that results from
franchises or municipal contracts) from Commerce Clause scrutiny.
In the absence of federal legislation, certain local laws that seek
to direct waste flows to designated facilities may be
unenforceable.

Similarly, the U.S. Supreme Court has consistently held that state
and local measures that seek to restrict the importation of
extraterritorial waste or tax imported waste at a higher rate are
unconstitutional. To date, congressional efforts to enable states
to, under certain circumstances, impose differential taxes on out-
of-state waste or restrict waste importation have not been
successful. In the absence of federal legislation, discriminatory
taxes and importation restrictions ehould continue to be subject to
judicial invalidation.

Because a major component of the Company’s business is the
collection and disposal of solid waste in an environmentally sound
manner, a material amount of the Company’s capital expenditures are
related (directly or indirectly) to environmental protection
measures, including compliance with federal, state and 1local
provigsions which have been enacted or adopted regulating the
discharge of materials into the environment. There are costs that
are associated with facility upgrading, corrective actions,
facility closure and post-closure care in addition to other costs
normally associated with the Company’'s waste management activities.
The majority of these expenditures are made in the normal course of
the Company’s business, and do not place the Company at any
competitive disadvantage.

In October 1991, the EPA issued its final regulations under
Subtitle D of the Resource Conservation and Recovery Act of 1976
("RCRA"), which set forth minimum federal performance and design
criteria for municipal solid waste landfills. These regulations
also incorporated provisions under the Clean Air Act relating to
landfill operations. All Subtitle D regulations are in effect,
except for the ground-water monitoring requirements which are to be
phased in over a five-year period and the financial assurance
requirements which the EPA has now requested be effective in April
1996. Management of BFI believes that, as described below, these
regulations will have a favorable long-term impact on its landfill
operations, but meeting these new regulatory requirements is
resulting in increased costs.

Under the Clean Air Act, the EPA proposed regulations in May 1991
‘'which would require extensive methane gas collection systems to be
installed at many of the Company’s landfills. Although these
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ted to be finalized until the Spring of
rggglagggngo:;:n;?:a:fgfizeeded to design, permit and installggas
;xtréction and control systems at many of its facilitieg. The
Company believes these systems substantially comply W1Fh the
proposed regulations under the Clean Air Act. The Company is also
seeking operating and other applicable permits for its activities
and is pursuing a strategy of reducing emissions from both mobile
and stationary sources. Implementation of certain provisions of
the Clean Air Act will result in additional stringent control for
those areas of the country that are placed in "nonattainment
status”.

Increasing regulation of solid waste management activities may also
offer the Company expanded opportunities. The federal Subtitle D
landfill regulations have resulted in the closure of a number of
smaller, older existing landfills, which has increased the demand
for solid waste capacity at other landfills that are in compliance
with the regulations. Also, the regulations allow for the deposit
of certain non-hazardous industrial wastes into solid waste
landfills, thus increasing the volume of waste eligible for
disposal in solid waste landfills. Medical waste regulations,
mining waste regulations, ash regulations, municipal waste
combustion regulations, and regulations for other industrial solid
wastes (including waste water) will provide new opportunities for
waste management facilities. While recycling regulations and
procurement requirements for recycled goods will continue to create
business opportunities in the recycling area, they will also
?imégig? the volume of waste otherwise available for disposal in
an 8.

Financial responsibility regulations, adopted in various forms by
many states, require owners or operators of waste disposal
facilities and underground storage tanks to demonstrate financial
ability to respond to and correct for sudden and accidental
pollution occurrences, as well as for non-sudden or gradual
pollution occurrences. To meet these requirements, the Company has
secured Environmental Impairment Liability ("EIL") insurance
coverage in amounts the Company believes are in compliance with
federal and state law. Under the current EIL policy, which is
collateralized, the Company must reimburse the carrier for any
losses. It is possible that the Company’s net income could be
adversely affected in a specific reporting period in the event of
significant environmental impairment claims.

Many state regulations also require owners or operators of waste
disposal facilities to provide assurance of their financial ability
to cover the estimated costs of proper closure and post-closure
monitoring and maintenance of these facilities. The federal
Subtitle D regulations require all states to adopt financial
assurance regulations that meet the federal standards. The Company
has generally relied upon its consolidated financial position to
issue corporate guarantees, or has utilized letters of credit or
surety bonds to satisfy these requirements. The EPA has proposed
a financial test and corporate guarantee for use by private
Subtitle D facilities, which, if adopted, would afford the Company

- 10 -



a highly cost effective method to satisfy the financial assurance
requirements. The Company has also established a captive insurance
company that is being used to provide insurance as a recognized
means of demonstrating this financial assurance. The Company is
continuing its efforts to get this captive inmuirance company
admitted in certain states, after which it can serve as a low-cost

alternative to certain other forms of financial assurance,
including letters of credit.

Many of the states and local jurisdictions in which the Company
operates have enacted "fitness" statutes that allow agencies having
jurisdiction over waste service contracts or facility permits to
refuse to award such contracts or to revoke or deny such permits on
the basis of the applicant’s (or permit holder’s) environmental or
other legal compliance history. The underlying intent of these
statutes is to ensure that entities which engage in waste
management activities merit and maintain the public confidence and
trust. These statutes authorize the agencies to make determinations
of an applicant’s "fitness" to be awarded the waste service
contract or to operate the particular waste facility and to revoke
or deny that facility's operating permit, absent a showing that the
applicant has been rehabilitated through its adoption of various
operating practices, policies and procedures to ensure compliance
with all applicable laws of that jurisdiction. Certain of the
Company’s subsidiaries with past wviolations of environmental or
other laws, or affiliates of such subsidiaries, have to respond to
these requirements. In addition, the federal Clean Water Act

provides for debarment of contractors for violations of its
provisions.

In 1988, the EPA issued regulations under RCRA which require an
owner or operator of underground storage tanks that contain or
contained petroleum to meet certain design, operating and
performance standards for such tanks and to demonstrate financial
responsibility for any appropriate corrective action and third-
party compensation. The Company has conducted an analysis of its
tanks, and the majority of its underground tanks will have been
removed by 1898. Tanks that need replacing are being replaced by
either above- or below-ground systems that meet the new standards.

With respect to international operations, the profitability and
risks associated with these operations can be affected by changes
in national business, financial and political policies, war,
invasion, social instability, currency fluctuations and other risk
factors associated with operations in foreign countries. 1In its
international operations, the Company has noted a trend toward
increased environmental regulation, particularly in those countries
within the European Economic Community. See "Management's
Discussion and Analysis of Financial Condition and Results of
Operations - Environmental Matters."

BFI competes with both larger and smaller publicly-held companies
and numerous small privately-owned waste services companies that
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are primarily engaged in offering all or part of the waste services
that BFI provides. This competition is intense and has increased
i retenk Tyeers. BRI pellEves Tnat nelther 1t nor any other waste
services company has a significant portion of any major aspect of
the solid waste services markets. In some geographic areas, all or
part of the solid waste collection, processing and disposal
services offered by BFI may also be provided by municipalities or
by governmental authorities with regional or multi-county
jurisdiction. Generally, however, governmental units do not
provide significant commercial or industrial solid waste collection
or disposal services. Because solid waste services provided by
municipal or regional governmental authorities are generally
subsidized by tax revenues and utilize major equipment and facili-
ties that are financed with proceeds from the sale of tax-exempt
bonds, these authorities may provide such services at lower prices
(though not necessarily at lower costs) than those of private
companies.

Competition is encountered primarily from publicly-held and
numerous locally-owned private solid waste services companies and,
to a lesser degree, from municipalities and other governmental
units with respect to residential solid waste collection and solid
waste sanitary landfills. Intense competition in pricing and type
and quality of services offered is encountered. Some competitors
in certain markets have increased competitive pressure by their

willingness to accept lower profit margins to maintain market
share.

Waste Disposal Risk Factors

There are serious, sometimes unforeseeable, business risks and
potentially substantial cost exposures associated with the
establishment, ownership and operation of solid waste sanitary
landfill sites and other types of waste processing and disposal
facilities. These risk factors include, but are not limited to:
(i) the difficulty of obtaining permits to expand or establish new
gsites and facilities and public and private opposition to the
location, expansion and operation of these facilities, (ii) govern-
mental actions at all levels that seek to restrict the interstate
movement of waste for disposal, which can result in declining
volumes of waste available for disposal at some facilities, (iii)
costs associated with liner requirements, groundwater monitoring,
leachate and landfill gas control, surface water control, post-
closure monitoring, site cleanup, other remedial work and
maintenance and long-term care obligations, (iv) the obligation to
manage possible adverse effects on the environment, (v) regulations
requiring demonstration of financial responsibility (see "Business
- Regulation") and conformance to prescribed or changing standards
and methods of operation, (vi) judicial and administrative
proceedings regarding alleged possible adverse environmental and
health effects of 1landfills or other treatment and disposal
facilities, and (vii) reduction in the volume of solid waste
‘available for direct landfill disposal in certain states because of
governmental incentives to reduce the daily volume of waste that
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may be disposed of, initiatives that require waste recycling,
minimization or composting and because of incineration in large
waste-to-energy facilities. See also "Business - Resource

Recovery", "Business - Regulation" and "Legal Proceedings -
Environmental Proceedings." '

Some of the issues faced by the Company and the waste industry
generally include (i) opposition to the siting and operation of new
or expanded waste facilities, (ii) public concern regarding the
potential for adverse effects on public health and the environment
attributable to the waste managed at such facilities, (iii) the
cost of complying with complex and changing regulations, (iv)
governmental restraints on interstate shipment of waste or
digscriminatory taxes on waste imports, (v) differential enforcement
of laws and regulations by governmental agencies, and (vi) a desire
on the part of many waste generators to maintain or increase
control over their wastes by managing their wastes. See also
"Legal Proceedings-Environmental Proceedings."

BFI has periodically undertaken or been reguired, and may in the
future undertake or be required, to cease or to alter substantially
its operations at existing waste disposal sites, to implement new
construction standards at existing facilities and to add additional
monitoring, post-closure maintenance or corrective measures at
waste disposal sites. The Subtitle D regulations have required
costly, additional expenditures by the Company and may in the
future reguire substantial expenditures, which could have a
negative impact on operations. See "Business - Regulation" for
information concerning capital expenditures relating to
environmental and health laws and regulations and Notes (1) and (6)
of Notes to Consolidated Financial Statements..

If the Company were unable to continue disposing of planned volumes
of wastes at existing solid waste landfills and unable to either
expand existing landfills or establish new sites, it would be
required to cobtain the rights to use other disposal facilities or
to suspend or curtail solid waste collection or disposal
activities. Any such actions would have an adverse impact on the
Company'’s collection business and could substantially reduce the
Company'’s revenues and income from operations and increase the risk
of impairing the value of the Company’s investment in existing or
proposed facilities. These developments could also result in
accelerating the recognition of closure costs and post-closure
monitoring cost accruals for those landfills, with a corresponding
negative impact on the Company'’'s net income.

Certain geographic regions in the United State have, at times,
experienced shortages of suitable solid waste disposal facilities.
Without long term planning, many private and governmental solid
waste collection companies operating in the affected areas,
including BFI, could be required to curtail or even suspend land
disposal operations, or seek other, more distant sites. In other
~cases, collection companies, including those owned by BFI, may be
excluded from disposing of solid waste in landfills or waste-to-
energy facilities either because of regulation or because of the
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owners’ desire to preserve the remaining capacity for their own
disposal needs.

Corporate Development

On September 20, 1994, BFI Acquisitions plc ("BFI (UK)"), a
subsidiary of the Company, announced the terms of cash offers to
acquire all of the outstanding ordinary shares (including ordinary
shares represented by American Depositary Shares) of Attwoods plc
("Attwoods"), a United Kingdom company, and convertible preference
shares of Attwoods (Finance) N.V., a Netherlands Antilles company
and finance subsidiary of Attwoods. On November 17, 1994, the
Company annaunced i%s ‘ncrewased and tinal cash offers ("Final
Offers") expiring on December 2, 1994. The Final Offers,
denominated in pounds sterling, are 116.75 pence per ordinary share
(583.75 pence per ADS) and 92 pence per preference share (an
aggregate of approximately U.S. $611 million based on exchange
rates prevailing on November 29, 1994). The Final Offers also
provide for a recommended final dividend of 3.25 pence per ordinary
share payable to Attwoods shareholders.

Attwoods is a provider of waste management services operating
principally in the United States, the United Kingdom, the Caribbean
and mainland EBurope, primarily Germany, and also has mineral
extraction operations in the United Kingdom.

The Final Offers are subject to the satisfaction of various
conditions, including acceptance by the holders of not less than
50%¥ of the ordinary shares and satisfaction of applicable
requirements under the Hart-Scott-Rodino Anti-Trust Improvements
Act ("HSR Act"). The Company has an agreement-in principle with
the U.S. Department of Justice ("DOJ") respecting satisfaction of
the requirements of the HSR Act and expects to reach a definitive
agreement prior to expiration of the Final Offers.

On November 29, 1994, the Company announced that the holders of
approximately 42.6% of the ordinary shares (including ADS) had
accepted the Final Offers.

The Company’s corporate development program will continue to focus
on opportunities to expand its customer base by entering into new
domestic and international markets, by broadening the type of
services offered, by pursuing municipal contracting opportunities,
and by acquiring businesses and properties. Developing suitable
new solid waste processing and disposal facilities will continue to
be an important strategy. When investing in capital-intensive
facilities such as landfills, the Company faces the risk that
required permits will not be obtained or renewed. If permits are
not ultimately obtained and maintained, the wvalue of such
facilities can be substantially impaired, which could result in a
reduction of future net income. See "Business - Solid Waste
Services - Disposal" and "Business - Regulation." The Company will
also pursue project opportunities for its services in foreign
markets. See "Bugsiness - International Operations."
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The Company has continued to acquire from unaffiliated persons, in
negotiated transactions, businesses and properties engaged
primarily in or related to one or more aspects of the solid waste
services industry. BFI intends to continue pursuing opportunities
to acquire such businesses using BFI Common Stock, cash, agreements
for the payment of royalties and indebtedness. There can be no
assurance that BFI will be successful in making additional
acquisitions. See "Business-Financing and Capital Expenditures.”

Financing and Capital Expenditures

Capital expenditures were approximately $1.3 billion in fiscal
1994, which included $611 million for acquired businesses,
including the acquisition of 50% of Otto Waste Services. Reflected
in the $611 million is the fair maxkher walue Ui common stock issued
in connection with four business combinations which met the
criteria to be accounted for as poolings-of-interests.
Additionally, approximately $218 million was expended in connection
with the development of existing operations, municipal contracts
and investment in unconsolidated subsidiaries. The remainder of
capital expenditures for 1994 related ta addisions wd replacements

vl tapital items for existing operations. See Notes (3) and (5) of
Notes to Consolidated Financial Statements.

Subject to Board of Director approval and excluding the proposed
Attwoods transaction, the capital appropriations budget will be
approximately $1.2 billion for fiscal 1995. This includes amounts
for corporate development and the normal replacement of assets and
expansion within existing operations. A change in national
economic conditions, regulatory or other factors could result in a
revised level of capital expenditures. The Company believes that
the amounts budgeted to replace assets, if expended. are sufficiens
ta maintain whe Lworl ©I 1ts existing assets through 1995. It is
currently anticipated that the funds required for fiscal 1995
capital expenditures will be provided from internally generated
sources and from outside sources of capital, including borrowings.
See "Business - Resource Recovery", "Business - International
Operations” and "Business - Corporate Development". See "Business
- Regulation" for information concerning capital expenditures
relating to eveolving environmental and health laws and regulations.
Management of the Company believes that there are ample provisions
in the capital appropriations budget for business opportunities
that may arise in the ordinary course of business.

During the next five years, the Company currently expects that
internally generated funds will be sufficient to finance most of
its anticipated capital expenditures in the ordinary course of
buginess. Any shortfall in funds required for these purposes
(including the funds required to meet the Company’'s share of the
several American Ref-Fuel project obligations and commitments; see
. "Business - Resource Recovery") will have to be obtained from
outside sources of capital, including borrowings.
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Fi . ] Credit Faciliti

On September 20, 1994, the Company announced the terms of a cash
offer (the "Offers") to acquire all the ordinary shares of Attwoods
plc, a United Kingdom company, and all of the preferred shares of
Attwoods (Finance) N.V., a Netherlands Antilles company. On
September 19, 1994, the Company entered into a letter agreement
providing for the borrowing by the Company of up to 500 million
pounds sterling {(or its equivalent) to finance the Offers. The
facility is to be used to assist in funding the Offers and to fund
the working capital requirements and refinance any existing
indebtedness of Attwoods, including any existing obligations of
Attwoods that become due and payable as a result of the Offers
becoming unconditional. Borrowings under the facility are
conditional on the Offers having become (or in certain
circumstances, having been declared) unconditional in all respects
under United Kingdom law. The payment of dividends or other
distributions on the Company’s Common Stock will be limited by the
provisions of this credit agreement; these provisions will be
somewhat more restrictive than the restrictions imposed on the
payment of dividends and other distributions pursuant to the
Revolving Credit Agreement discussed below and in Note (7) of Notes
to Consolidated Financial Statements. See "Market for the
Registrant’s Common Equity and Related Stockholder Matters" for a
discussion of the Company’s dividend history.

The Company has a bank credit agreement providing for borrowings of
up to $1 billion (the "Revolving Credit Agreement"). The Company
had no borrowings under this bank credit agreement at November 29,

1994. The borrowing capacity under this agreement will be
available, if needed, to assist the Company in meeting its
requirements for outside sources of capital. The payment of

dividends or other distributions on the Company’s Common Stock is
limited by the provisions of the Revolving Credit Agreement. The
Company’s long-term objective is to maintain most of its
indebtedness in fixed interest rate obligations. See "Market for
the Registrant’s Common Bquity and Related Stockholder Matters" and
Notes (7), (8) and (17) of Notes to Consolidated Financial
Statements for more detailed information concerning these
agreements and the Company’s other indebtedness.

The Company has a commercial paper program authorizing the issuance
of up to $1 billion in commercial paper. At November 29, 1994, the
Company had $45.5 million in commercial paper outstanding.
Borrowings under the commercial paper program may not exceed the
available credit under the Company’s Revolving Credit Agreement.
The commercial paper program is available to provide the Company
with external financing to meet its capital requirements.

In March 1994, the Company c<umpletd = puolit oifering ot
15,525,000 shares of its Common Stock. The net proceeds of
approximately $434.7 million received by the Company were used to
redeem the $100 million 8 1/2% Sinking Fund Debentures due 2017
outstanding, to repay indebtedness associated with the acquisition
of the Company’s 50% interest in Otto Waste Services and other
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woerking capital requirements. See "Management’s Discussion and

Analysis - Liquidity and Capital Resources" for additional
information.

Executive Officers of the Company
The executive officers of the Company, their positions (including

their principal areas of responsibility with the Company) and their
respective ages are as follows:

_Name Pogition =~ _Age*

William D. Ruckelshaus Chairman of the Board, 62
Trhiet Brervotive Uiticer
and Director (1)

Bruce E. Ranck President, Chief 45
Operating Officer and
Director (1)

Norman A. Myers Vice Chairman, Chief 58
Marketing Officer and
Director (1)

Jeffrey E. Curtiss Senior Vice President and 46
Chief Financial Officer

Hugh J. Dillingham, III Senior Vice President 45
(Disposal Operations)

J. Gregory Muldoon Senior Vice President 40
(Corporate Development)

Rufus Wallingford Senior Vice President . 54
and General Counsel

David R. Hopkins Vice President, Controller 51
and Chief Accounting '
Officer

Louis A. Waters Chairman and President of 56

BFI International, Inc.
and Director (1) (2)

*As of November 30, 1994.
(1) Serves on the Executive Committee of the Board of Directors.
{(2) Serves on the Finance Committee of the Board of Directors.

Mr. Ruckelshaus was elected a director in June 1987 and Chairman of
the Board and Chief Executive Officer in September 1988. Mr.
Ruckelshaus also serves as a director of Cummins Engine Company,
. Monsanto Company, Nordstrom, Inc., Texas Commerce Bancshares, Inc.
and Weyerhaeuser Company. He also serves as a director or trustee
of several educational and charitable organizations.
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Mr. Ranck became President and Chief Operating Officer in November
1991, having served as Executive Vice President (Solid Waste Opera-
tions-North America) of the Company since October 1989 and a
director since March 1990. Prior to that time, he served the
Company as a Regional Vice President in one of the Company’s
regions for a period in excess of five years. He also serves as a
director of Furon Co. and Junior Achievemer.t of Southeast Texas,
Inc.

Mr. Myers was elected a director in 1978, Chief Marketing Officer
in March 1981 and Vice Chairman of the Board in December 1982. He
was initially elected a Vice President in December 1970 and became
an Executive Vice President in July 1976. Mr. Myers is a director
of My Friends, a foundation for children in crisis.

Mr. Curtiss became Senior Vice President and Chief Financial
Officer of the Company in January 1992. Before that time, he
served from August 1989 to January 1992 as Executive Vice
President, Chief Financial Officer and a director of Heritage Media
Corporation, an American Stock Exchange-listed company based in
Dallas.

Mr. Dillingham was elected Senior Vice President (Disposal
Operations) in March 1993, having served as Vice President
(Disposal Operations) since December 1991. Prior to his election,
he served as Divisional Vice President of Disposal Operations in
one of the Company’s regions, and has over sixteen years of
experience with the Company in landfill operations. Mr. Dillingham
serves as a director of the Wildlife Habitat Enhancement Council.

Mr. Muldoon was elected Senior Vice President (Corporate
Development) in September 1992, having served as Vice President
(Operations) since December 1991. He had joined the Company in
1580 as a market development representative and from 1983 to 1988,
he had served as district manager in several locations. From early
1989 until October 1990, he served as President of CECOS
International, Inc., a subsidiary of the Company, through the
discontinuation of its hazardous waste business. He then served as
Regional Vice President of one of the Company’s regions from
October 1990 to November 1991.

Mr. Wallingford became Senior Vice President and General Counsel of
the Company in January 1894. Prior to that time, he was a senior
partner with the law firm of Fulbright & Jaworski L.L.P., Houston,
Texas, for a period in excess of five years. Mr. Wallingford also
serves as a director of St. Luke's Episcopal Hospital and the
Children’s Museum Foundation in Houston, Texas.

Mr. Hopkins, who was a Divisional Vice President and Assistant
Controller prior to becoming Controller of the Company in September
1986, joined the Company in September 1980. He was elected a Vice
President and named Chief Accounting Officer in December 1986.
From September 1991 to January 1992, he served as acting Chief
Financial Officer of the Company.
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Mr. Waters has served as Chairman of the Finance Committee since
September 1988, has served as Chairman of BFI International, Inc.
since May 1991 and has served as President of BFI International,
Inc. since March 1993. He also serves as a member of the Bxecutive
Committee of the Company’s Board of Directors, and served as
Chairman of the Executive Committee from September 1980 until 1988.
He served as Chairman of the Board of the Company from August 1969
to September 1980. Mr. Waters serves as a director or trustee of
several business, educational and charitable organizations.

All officers of the Company (including executive officers) are
elected by the Board of Directors, generally at its meeting held
the day of the annual meeting of stockholders or as soon thereafter
as practicable. Each officer is elected to hold office until his
successor shall have been chosen and shall have qualified or until
his death or the effective date of his resignation or removal. The

annual meeting of stockholders is scheduled to be held March 1,
1995 in Houston, Texas.

Item 2. Properties.

In their operations, subsidiaries and affiliates of the Company use
specially-equipped trucks, steel containers and stationary
compactors. The Campany alan awnse and/er operakes wnbhary
landfill sites throughout the United States and Canada, and in the
United Kingdom, Germany, the Netherlands, Spain, Australia and
Italy. See "Business - Solid Waste Services - Collection" and
"Business - Solid Waste Services - Solid Waste Transfer and

Disposal," and Notes (4) and (6) of Notes to Consolidated Financial
Statements.

The Company’s executive offices are located at 757 N. Eldridge,
Houston, Texas. The Company owns real estate, buildings and other
physical properties, which it employs in its daily operations in a
large number of its operating locations. The Company also leases
a substantial portion of its transfer stations, offices, storage

and shop space. See Notes (4) and (9) of Notes to Consolidated
Financial Statements.

BFI believes that the property and equipment of its subsgidiaries
and affiliates are well-maintained and adequate for its current
needs, although substantial investments are expected to be made in
additional property and equipment for expansion, for replacement of
agssets as they reach the end of their wuseful 1lives and in
connection with corporate development activities. See "Business -
Corporate Development," "Business - Financing and Capital
Appropriations" and 'Management’s Discussion and Analysis of
Financial Condition and Results of Operations." Certain of the
property and equipment of BFI's subsidiaries and affiliates is
subject to mortgages and liens securing payment of portions of
their indebtedness. See Notes (7) and (9) of Notes to Consolidated
Financial Statements for information with respect to mortgage and
lease obligations on these properties.



Item 3. Legal Proceedings.

On November 7, 1990, a lawsuit styled
. was filed in
the United States District Court for the Southern District of

Texas. Another purported class action styled.Jg;zx;xzim&_gnhnghal;

;gﬂug;;;gﬁ*_lng&&_ggﬁ_alL was filed on September 9 1991 in the
United States District Court for the Southern District of Texas.
It is a purported class action on behalf of those persons who
purchased BFI Common Stock during the period from December 17, 1990
through September 9, 1991. Thereafter, several other purported
class actions were also filed These cases were consolidated 1nto
a lawsuit styled In Re owning- : : g

jon, which is pending in the United States Diatrict Court
for the Southern District of Texas. The suit generally alleges
violations of Section 10(b) and Section 20(a) of the Securities
Exchange Act of 1934 and Rule 10b-5 thereunder by allegedly prepar-
ing, issuing and disseminating materially false and misleading
information to plaintiffs and the investing public. The amended
consolidated suit seeks unquantified damages and attorneys’ and
other fees. On June 11, 1993, the trial court certified the class
action and two classes of persons who purchased the Company’s
common stock. The first class period is from August 9, 1990
through November 5, 1990, and the second class period is from
November 6, 1990 through September 3, 1991. On June 30, 1994, the
plaintiffs filed a motion for leave to file an amended complaint to
broaden the allegations in the suit. This motion has been denied.
The defendants have filed motions for summary judgment as to both
classes, which motions are still pending. The defendants have also
filed a motion to dismiss as class action or, in _the alternative,
to decertify the classes. This motion has not been ruled on by the
court. The Company is vigorously defending these cases.

The case of Gary David Harding, et al. v. Browning-Ferris
Industriegs, Inc., et al. was filed in the 229th Judicial District
Court of Duval County, Texas, on February 28, 1994. The
approximately 356 plaintiffs allege that they reside in the
vicinity of a landfill in San Patricio County, Texas, and they
allege that they have sustained personal injuries and other damages
from allegedly contaminated groundwater and other alleged pathways
of exposure. Although the complaint does not specify the amount of
damages sought in the case, the plaintiffs’ attorneys have
informally notified the Company that they will "seek damages
greatly exceeding ten percent of BFI’'s current consolidated
assets." This lawsuit was first filed in the 105th Judicial
District Court of Nueces County, Texas on September 23, 1992, with
respect to approximately 171 plaintiffs. The plaintiffs moved to
have the Nueces County lawsuit dismissed by the trial court without
prejudice. This motion was granted by the trial court. The
plaintiffs from the Nueces Court case along with numerous new
plaintiffs refiled the litigation in Duval County The Company has
filed a motion that seeks to transfer venue in the litigation back



to:Nueces County, Texas. This motion has not been ruled on by the
court in Duval County. The Company is vigorously defending
against the allegations in the litigation.

On May 18 1994 a lawsult styled WL_

, 1£ _ was filed in the
Unlted States District Court for the Eastern Digtrict of
Pennsylvania. The suit alleges that a subsidiary of the Company
did not obtain a permit to construct and operate a landfill under
provisions of the Clean Air Act. The plaintiffs, who are private
parties without regulatory authority, seek a declaratory Judgment

an order enjoining the subsidiary from continuing the construction
and/or operation of the landfill without a permit, and civil
penalties of $25,000 for each day New Morgan has constructed and/or
operated the landfill without a permit under the provisions of the
Clean Air Act. The Company believes the suit is without merit and
is vigorously defending the case.

In addition to the above-described 1itlgation, the Company and
certain subsidiaries are involved in various other administrative
matters or litigation, including original or renewal permit
application proceedings in connection with the establishment,
operation, expansion, closure and post-closure activities of
certain landfill disposal facilities, environmental proceedings
relating to governmental actions resulting from the involvement of
various subsidiaries of the Company with certain waste sites
(including Superfund sites) (see "Environmental Proceedings"),
personal injury and other civil actions, as well as other claims
and disputes that could result in additional litigation or other
adversary proceedings.

While the final resolution of any such litigation or such other
matters may have an impact on the Company’s consolidated financial
results for a particular reporting period, management believes that
the ultimate disposition of such litigation or such other matters
will not have a materially adverse effect upon the consolidated
financial position of the Company.

nvi c

The Company strives to conduct its operations in compliance with
applicable laws and regulations, including environmental rules and
regulations, and has as its goal 100% compliance. However,
management believes that in the normal course of doing business,
companies in the waste disposal industry, including the Company,
are faced with governmental enforcement proceedings and resulting
fines or other sanctions and will likely be required to pay civil
penalties or to expend funds for remedial work on waste disposal
sites. The possibility always exists that such expenditures could
be substantial, which would have a negative impact on earnings for
a particular reporting period. Management of BFI believes that the
existence of these proceedings does not provide an accurate
reflection of the Company’s operating policies, procedures and
‘capabilities, although the Company will have to respond to those
issues in filings required to be made in jurisdictions which have
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enacted "fitness" statutes. See "Business - Regulation.® 1In any
event, management of the Company believes that the ultimate
resolution of such proceedings will neither individually nor in the
aggregate have a materially adverse effect upon the consolidated
financial position of the Company.

Subgidiaries of the Company are continuously engaged in various
original or renewal permit application proceedings in connection
with the establishment, operation, expansion, closure and post-
closure activities relating to waste treatment and disposal
facilities, properties and activities. These proceedings, which
are a necessary and routine part of waste disposal activities, are
held before a variety of regulatory and judicial agencies at the
federal, state and local level. In these proceedings, legal
challenges are routinely raised by private parties and by the
regulatory agencies, alleging a variety of adverse consequences
(including adverse effects on the environment, in some instances
with particular reference to the ineguitable distribution of
environmental burdens among various social groups and classes) if
the proposed permits are granted or renewed. Opposition is also
routinely encountered in connection with proposed changes in zoning
designations, operating procedures, remedial or upgrading actions
and post-closure activities at waste processing and disposal
facilities. See "Business -.Regulation."”

Various subsidiaries of the Company are participating in
potentially responsible party ("PRP") groups at 84 sites listed on
the EPA‘s National Priority List, which sites may be subject to
remedial action under the Comprehensive Environmental Response,
Compensation and Liability Act (also known as "Superfund").
Complete settlements with other members of the PRP groups and/or
the EPA have been negotiated with respect to 61 of these sites.
Partial settlements have been negotiated with regard to ten of the
sites. These settlements had no material effect on the Company’s
results of operations or consolidated financial position. Further,
various subsidiaries of the Company have received information
requests relating to 64 additional sites on the EPA’s National
Priority List. For 35 of these sites, the Company has determined
that it is not a PRP. The Company’s PRP status at the remaining 29
sites has not yet been determined. The number of Superfund sites
with which the Company’s subsidiaries are involved may increase or
decrease depending upon the EPA‘s findings from responses to these
intormation requests and any future information requests which may
be received. Superfund legislation permits strict joint and
several liability to he impased without zegexd Ko faubh, a1l ws 2
result, one company might be required to bear significantly more
than its proportional share of the cleanup costs if it is unable to
obtain appropriate contributions from other responsible parties.

Management routinely reviews each site requiring corrective action
(including Superfund sites) in which the Company’s subsidiaries are
involved, considers each subsidiary’s role with respect to each
site and the relationship to the involvement of other parties at
the site, the quantity and content of the waste with which it was
associated, and the number and financial capabilities of the other
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parties at the various sites. Based on reviews of the various
sites, currently available information and management’s judgment
and significant prior experience related to similarly situated
facilities, expense accruals are provided by the Company for its
share of estimated future costs associated with corrective actions
to be implemented at certain of these sites and existing accruals
are revised as deemed necessary. The final negotiated settlement
relating to the large majority of Superfund sites occurs several
years after a party's identification as a potentially respon91b1e
party, due to the many complex issues that must be addressed in
determlnlng the magnitude of the contamination at the site. The
RIARRRS Ul awddreRBInLy Tuntanination at a site usually includes
technical investigations, selection of a remedy and implementation
of the remedy selected. In many cases, the expenditures related to
actual corrective action may be incurred over a number of years.
See "Management’s Discussion and Analysis of Financial Canditiion
and Results of Operations - Environmental Matters."

Management believes that the ultimate disposition of these
environmental matters will not have a materially adverse effect
upon the liquidity, capital resources or consolidated financial
position of the Company, although the resolution of one or more of
these matters could have a significant negative impact on the
Company’s consolidated financial results for a particular reporting
period. It can be reasonably expected that various subsidiaries of

the Company will become involved in additional remedial actions and
Superfund sites in the future.

A subsidiary of a Company, CECOS International, Inc. ("CECOS"), is
a party to a consent order with the U.S. Environmental Protection
Agency, one aspect of which concerns a leachate pretreatment system
that CECOS agreed to construct at one of its closed facilities. By
letter dated March 16, 1994, the USEPA has demanded $528,500 in
stipulated penalties due to CECOS’s alleged. failure to commence
timely start-up of the leachate pretreatment system that is
presently operating. CECOS is vigorously defending the imposition
of this proposed penalty. Management of the Company is unable to
conclude whether the ultimate monetary sanction in this matter, if
any, will be more than $100,000.

On March 6, 1991, Region VI of the EPA filed an admlnlstratlve
proceeding entltled [ r g i
Avalon, Texas. The ccmplalnt alleges that Chemlcal Reclamatlon
Services ("CRS"), a former subsidiary of the Company, failed to
comply with certain notification requirements under RCRA and under
regulations established under the Texas hazardous waste management
program. The complaint seeks a proposed monétary sanction against
CRS in the amount of $229,500. A claim for indemnity has been made
against the Company. Management of the Company is currently unable
to determine whether the ultimate monetary sanction, if any, will
be more than $100,000, and whether the Company will be obligated

for any part of the monetary sanction, if any, that may ultimately
be imposed upon CRS.




On~ March 9, 1991, CECOS was named in a civil administrative
complaint, emntitled In the Matter of CECOS Ipterpatiopal. Inc.,
initiated by Region II of the EPA. This complaint alleges that
CECOS 1landfilled certain waste qgernexited Wy Teneral Motors
Corporation, that by definition contained palvychlarizased viprenyLs
in excess of the regulatory limit, rather than incinerating such
waste, and that CECOS failed to test the waste in accordance with
the requirements of its permits. The complaint seeks a monetary
sanction against CECOS in the amount of $14,150,000. CECOS is
vigorously contesting the allegations in the complaint. Management
of the Company 1is currently unable to determine whether the
ultimate monetary sanction, if any, will be more than $100,000.

Item 4. Submission of Matters to a Vote of Security Holders.

During the fourth quarter of the fiscal year covered by this
report, no matter was submitted to a vote of security holders.

PART II.

Item 5. Market for the Registrant’s Common Equity and Related
Stockholdex Matters.

BFI‘s Common Stock is traded on the New York Stock Exchange, the
Chicago Stock Exchange, the Pacific Stock Exchange and The
International Stock Exchange of the United Kingdom and Republic of
Ireland Ltd. The table below sets forth by fiscal quarter, for the
fiscal years ended September 30, 1993 and 1994, the high and low
sales prices of BFI's Common Stock on the New York Stock Exchange -
Composite Transactions, as reported in The Wall Street Journal.

Py 1Y Y )
—High  __Low High _ Low
First Quarter $ 27-1/8 $ 21-5/8 27-1/2 20-7/8
Second Quarter 28-5/8 25-3/4 30-1/4 24-1/4
Third Quarter 28 24 32-1/4 24-5/8
Fourth Quarter 27-17/8 22-3/8 32-7/8 29

As of November 29, 1994, there were approximately 20,000 holders of
record of BFI Common Stock.

In June 1988, the Company’s Board of Directors adopted a Preferred
Stock Purchase Rights Plan and in connection therewith declared a
dividend of one Preferred Stock Purchase Right (a "Right") on each
outstanding share of the Company’s Common Stock and on each share
subsequently issued until separate Rights certificates are
distributed or the Rights expire or are redeemed. See Note (11) of
Notes to Consolidated Financial Statements for more detailed
information concerning these Rights.

BFI has paid cash dividends on its Common Stock each year since
1950. Cash dividends are paid quarterly. During each of fiscal
1993 and 1994, 68 cents was paid in dividends on each share of
Common Stock. The most recently declared quarterly cash dividend
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on the Common Stock was 17 cents per share. The payment of
dividends or other distributions on, or with respect to, the Common
Stock is limited by provisions of the Company’s Revolving Credit
Agreement. See Note (7) of Notes to Comsolidated Financial
Statements. The amount available for payment of dividends or
distributions on or with respect to Common Stock pursuant to such
limitation was approximately $1.3 billion on September 30, 1994,
after giving effect to cash dividends paid or declared through
September 30, 1994. The provisions of the credit agreement for 500
million pounds sterling to finance the acquisition of Attwoods
will be somewhat more restrictive with respect to the payment of
dividends. See "Financing and Capital Expenditures -Financings and
Credit Facilities" for a description of this credit agreement. BFI
currently expects to continue the payment of dividends, although
future dividend payments will depend on BFI's earnings, financial
needs and other factors.

Due to the nature of the Company’s business, the Company or its
competitors receives unfavorable publicity from time to time, which
can result in aberrational market conditions for the Company’s
securities.

Item 9. Changes in and Disagreements with Accountants on
Weoooanting Aand Frrnanmchal PLathoware.

None.

PART III.

Items 10, 11, 12 and 13 of Part III (except for information
required with respect to executive officers of the Company which is
set forth under "Business - Executive Officers of the Company" in
Part I of this report) have been omitted from this report, since
the Company will file with the Securities and Exchange Commission,
not later than 120 days after the close of its fiscal year, a
definitive proxy statement, pursuant to Regulation 14A, which
involves the election of directors. The information required by
Items 10, 11, 12 and 13 of this report, which will appear in the
definitive proxy statement, is incorporated by reference into Part
III of this report.



Itenm 6. - Selected Financial Data

BROWNING-FERRIS INDUSTRIES, INC. AND SUBSIDIARIES

SELECTED FINANCIAL DATA

ollowing is a summary of certain consolidated financial information

The £ for the five years ended September 30, 1994.

regarding the Company

. - - - - -

Year Ended September 30,

1994 1993 1992 1991 1990

(In Thousands Except for Per Share Amounts)

Operating State-
ment Data:

Revenues (1) $4,314,541 $3,478,830 $3,277,635%5 $3,174,899 $2,957,880

Income from contin-

uing operations

before special

charges and extra-

ordinary item $ 283,973 ¢ 213,910 $ 175,607 $ 221,642 $ 298,053

Income from contin-

uing operations

before extra-

ordinary item $ 283,973 $ 197,440 $ 175,607 $§ 65,177 S 256,786

Net income
(loss) $ 278,710 $ 197,440 $ 175,607 S 65,177 S (44,743)

Income (loss) per
common and common
equivalent share -
Income from
continuing
operations
before extra-
ordinary item § 1.52 ¢ 1.15 § 1.11 % .42 $ 1.68

Net income
(loss) $ 1.49 $ 1.15 $ 1.11 $ .42

wn

(.29)

Cash dividends nper ‘
common share $ .68 § .68 S .68 § .68 S .64

(Continued on Following Page)
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1994 1993 1992 1991 1990

- e - - - - - -

(In Thousands Except for Per Share Amounts)

Balance Sheet Data:

Property and
equipment, net $3,049,767 $2,515,709 $2,263,653 $2,140,203 $1,988,221

Total assets $5,796,955 $4,295,642 $4,067,524 $3,655,892 $3,573,573

Senior long-term

debt $ 713,680 $ 333,689 $ 349,183 $ 406,987 S 447,581
Convertible

subordinated

debentures $ 744,949 S 744,949 $ 744,949 $ 744,959 S 744,959

Common stock-
holders' equity $2,391,680 $1,532,603 $1,460,406 $1,114,299 $1,161,929

Cash Flow Data:

Capital expendi-
tures - continuing
operations $ 694,475 $ 606,240 $ 531,239 $ 477,632 $ 440,850

Cash flows from
operating
activities $ 693,928 $ 613,965 $ 577,007 $ 685,664 $ 593,010

(1) Certain reclassifications have been made in prior year amounts to
conform to the current year presentation.
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Item 7. - Management's Discussion and Analysis of Financial
Condition and Results of Operations

MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL
CONDITION AND RESULTS OF OPERATIONS

The fiscal 1994 results reflected significant improvement over
the prior year as the Company capitalized on opportunities for
growth in North America and expanded its international operations.
Revenues compared with fiscal 1993 increased 24% to $4.3 billion
while net income increased to $279 million from $197 million or 41%
over the prior year. Fiscal 1994 results included an extraordinary
charge of $5.3 million, net of tax, related to the early retirement
of debt, and fiscal 1993 net income included a pre-tax
reorganization charge of $27 million ($16.5 million, net of tax).
Current year net income before considering the extraordinary item
was $284 million, an increase of 33% over prior year net income of
$214 million excluding the reorganization charge. The increase in
net income before charges was largely the result of increased
profitability in the Company‘'s domestic disposal and transfer
services and recycling operations, and improved earnings from
international operations.

International results have been favorably affected by improved
overall performance in Europe, and include the recent acquisition
of a 50% interest in one of the largest waste services companies in
Germany. In February 1994, the Company paid approximately .$400
million, consisting of 3.9 million shares of the Company's common
stock and the remainder in Deutsche Mark, to acquire a 50% interest
in Otto Waste Services. This purchase represents the single
largest acquisition in the history of the Company. Otto Waste
Services is an integrated waste services company operating
throughout Germany that is principally engaged in providing
collection and recycling services under long-term contracts to

municipalities. The Otto Waste Services' group of companies
includes in excess of 50 wholly owned and partially owned
subsidiaries. The revenues and earnings of these companies and

partially owned subsidiaries have been included in the Company's
results for the year ended September 30, 1994 from the date of
acquisition in February 1994.

The Company reported consolidated revenues of $344 million
during fiscal year 1994 applicable to the Otto Waste Services
acquisition, representing over 40% of the growth in year-to-year
revenues. Fiscal 1994's higher revenues were also due in part to
the success of the Company's North American acquisition activities.
Further, revenue growth from additional volume was significant
during the year, particularly in the collection, landfill and
recycling businesses. Excluding the Otto Waste Services
acquisition, international revenue growth was primarily the result
of market development activities in Germany and the Netherlands and
the reconsolidation of certain operations in Spain in May 1993.

In addition to reviewing its financial results by geographic
area (region, division, district), the Company analyzes its results
by reported line of business: collection, disposal and_transger,
recycling, medical waste and international. As the various lines
of business become integrated within numerous markets, separate
business line analysis becomes less meaningful than aggregate
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marketplace profitability relative to the investment deployed in

the market., Despite this shortcoming, analyzing financial results

by line of business remains the most feasible method of explaining
_business performance for the Company.

North American collection services revenues increased 10%
primarily due to acquisition activities and volume growth from
sales efforts and increases in service provided to existing
customers. Total revenue change in North American collection due
to pricing was slightly negative, a clear reflection of the
continued industry competitive climate. Average unit price was
negatively impacted to an extent by price reductions in markets
where landfill tip fees declined, faster growth in lower than
average priced markets and certain acquisitions and municipal
contracts which had a lower unit price than that of the average
unit price of the collection business as a whole. Pricing of new
business appeared to improve somewhat in the latter part of the
fiscal year as the Company initiated higher overall pricing levels
on new business sold during the third and fourth quarters of fiscal
year 1994. The ability to increase pricing in the collection
business continues to represent a significant challenge and
opportunity for the Company. In addition, during the current
fiscal year the Company concluded an extensive study which
identified oppertunities for profit improvement of the Company.
The Company has recently begun to implement a number of these
prefit improvement initiatives. The goal of these initiatives,
which will be implemented over the next two to three years, is to
increase per unit revenues and decrease per unit costs, with a
principal focus on the collection services line of business.

North American landfills were a principal driver of improved
domestic operating results. Increased earnings in the landfill
business were generally attributable to increased disposal volumes.
Total landfill volume increased by 13% in fiscal 1994. Volume
growth was due principally to increased flow to existing and new
sites, internalization of volumes at the Company's landfills,
general volume growth from the closing of landfill facilities by
municipalities and other companies as a result of Subtitle D
landfill regulations and the improving economy in general. Total
non-special waste volumes (generally municipal solid waste) were
12% over the prior year and special waste volumes (such as sludges,
ash volumes, nonhazardous chemical wastes and contaminated soils)
increased 22%. The Company intends to make special waste
opportunities an area of emphasis in fiscal 1995. Average landfill
pricing to unaffiliated customers was almost flat compared with the
prior year, despite the negative impact of (i) a shift in mix of
waste disposed from contaminated soils at higher tipping fees to
other types of special and municipal wastes which carry a lower
tipping fee and (ii) a shift in the mix of waste disposed from
landfills in the northern section of the United States to landfills
in the southern and southeastern sections of the United States

which receive lower tipping fees. In fiscal 1994, the Company
internalized approximately 42% of collection services volunmes,
similar to the 44% internalized in fiscal 1993. Short-term

fluctuations in the percent of waste disposed at Company landfills
were primarily timing issues related to the opening and closing of
sections or cells of individual facilities. The Company's current
goal is to internalize 50% of collected volumes, a strategy which
both conserves cash and lessens exposure to, and dependency on,
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1 sites. In fiscal 1995, the Company will continue
outside disp°::cr.asing volumes, controlling operating costs and
to focus OR 1 expenditures in order to increase cash flow and
manag;ng ca%mmroved profitability is also dependent in part on
fﬁi?i.ged tip fee flexibility.

Recycling initiatives within the Company were launched in
earnest several years ago when the Company recognized that
1egislation was segmenting and prioritizing ghe treatment of waste
streams, customers were demanding changes in the way waste was
serviced, and consumers of recyclable materials were pianning
capital projects. The Company's investment in recycling reflected
improved results this year as the recycling business continued to
contribute a significant percentage of the growth in total Company
revenues in fiscal 1994. Revenues from recycling services grew 50%
during fiscal 1994 to $359 million. Operating margins in this
business improved over the prior year due in large part to an
increase in commedity prices paid for the products sold and volume
throughput at the Company's processing centers. Increased
commodity prices were most notable for corrugated cardboard and
newspaper. Prices for these commodities climbed in the early
months of calendar 1994 and reached their highest levels in the
fourth gquarter. Total revenues increased from the sale of
commodities and increased volumes of material processed over fiscal
1993. The Company also added a number of processing centers during
the year to further expand processing capacity. Recycling
collection services continued to grow as the number of residential
customers serviced grew 36% and the number of commercial accounts
grew 25% over fiscal 1993. The Company has recently begun to enter
into long-term contracts with floor prices to minimize its exposure
to any future downturn in commodity pricing that may occur. The
Company expects to pursue new waste segmentation opportunities in
recycling during 1995, with emphasis on organics processing and
further segmentatinn af waghe PADRT SUIBUNS.

The Company's medical waste services line of business enjoyed
double-digit growth in revenues (up 10% to $161 million). Margins
declined slightly from the prior year due to continued price
pressure and higher operating costs. However, the Company is well
positioned to benefit from the upcoming implementation of certain
provisions of the Clean Air Act as hospitals across the United
States assess their medical waste treatment technology and
determine whether to invest significant capital in improving
technology or contract for the treatment and disposal of medical
waste streams. Areas of focus in the coming year include providing
for more efficient transportation of waste flows, centralization of
certain purchasing functions, and continued revenue growth through
acquisitions and marketing initiatives.

The Company's international business experienced the most
significant revenue growth of any business type in fiscal 1994, due
primarily to the acquisition of the 50% interest in Otto Waste
Services discussed previously, and other market development
activity. Otto Waste Services contributed 80% of the total
international revenue growth and over 40% of total Company revenue
growth in the current year. Operating results in the Netherlands
improved as revenue grew 10% to $237 million, due largely to
acgquisition activity, and operating margine impraued W¥eRI ‘Une prior
fiscal year. Some profit improvement was also noted in the
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Company's United Kingdom operations. Revenues in Spain increased
approximately 138% over the prior year due to the reconsolidation
of Spanish operations in May 1993 when the Company increased its
investment in its Spanish affiliate. Margins in Spain were
negatively affected by the competitive environment and a weak
economy in the Barcelona area. International operating results
continue to be negatively affected by operating losses of the
Company's wholly-owned solid waste Italian operations. Results
from these Italian operations improved slightly over the course of
the year, but significant improvement in these operations will
depend on greater stability in the country's political climate and
the Company‘'s ability to rebid business at improved margins.
Results of the Company's Italian joint venture industrial waste
operations improved significantly over the previous year.

The Company plans to continue to focus on acquisition and
other market development opportunities, improving pricing and
controlling operating and SG&A costs in order to achieve improved
performance in fiscal year 1995. The Company believes that
continued segmentation of waste streams, industry consolidation due
in part to increasing capital intensity and regulation, and the
bundling »f various integrated waste services are industry trends
which will benefit the Company in the years to come. Over the past
several years, the Company has geographically diversified its
business by investing in select foreign countries, such as Germany,
Spain and the Netherlands, and investing within North America in
many southern markets, including market areas in Georgia, Alabama,
Arizona and Texas. The Company has also pursued vigorously
municipal contract business in the United States and acquired
companies with significant contractual waste arrangements, such as
Otto Waste Services. Municipal contract waste service tends to be
counter cyclical as revenues are usually set on a per home basis
while costs vary with the amount of waste collected and many of
such contracts remain in effect for five or more years. Further,
during the past two years, the Company has experienced significant
asset expansion coupled with improved returns on its average assets
employed (on a pre-tax, pre-interest basis and excluding
recrganization charge) in both its North American and international
business areas as it has focused on growth in its business and
emphasized controlling operating and SG&A costs.

The proposed Attwoods acquisition, if consummated, will
further diversify the Company as Attwoods' domestic business is
principally in southern states, its United Kingdom business would
expand the Company's operations in Europe and much of its business
is of a municipal contract nature. See "Liguidity and Capital
Resources® and Note (9) of Notes to Consolidated Financial
Statements.

Results of Operations

S Y T B " A I~ ——a——
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Revenues for fiscal 1994 were $4.3 billien, a 24% irRzizuze
auetr fiztual 1YY3 revenues of $3.5 billion. The following table
.reflects the contribution to total revenues of the Company's
principal lines of business for the last three fiscal years (in
millions):
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Year Ended September 30,

1994 1993 (1) w291 4y

- - - - - -

- o o
- ———
— -~

llection services -
Cosolid Waste $2,360 s2.138 62 038
pisposal and Transfer -

So0lid Waste

Unaffiliated customers 493 448 449
Affiliated companies 392 339 304
885 787 753
Medical Waste Services 161 146 119
Recycling Services 359 240 175
Services Group and other 83 79 106
Elimination of affiliated
companies' revenues (392) (339) (304)
Total North American Operations 3,456 3,051 2,887
International Operations (2) 859 428 391
Total Company $4,315 $3,479 $3,278
IR T 2 R AR IR IR TR N 20K W

Percentage Increase fron
Prior Year 24% 6% 3%

- . G v -

(1) Certain reclassifications have been made in prior
year amounts to conform to the current year presentation.

(2) Revenues from Canadian operations .are excluded
from international revenues and are combined with North
American revenues.

For the first time since 1989, the Company exceeded 20% top-
line growth as revenues increased 24% versus the prior vyear.
Growth was primarily caused by an aggressive acquisition and market
development program highlighted most notably by the purchase of 50%
of Otto Waste Services, one of the largest waste services companies
in Germany. Increased volumes from existing customers, primarily
in the collection, disposal and transfer, and recycling businesses
also contributed a significant portion of revenue growth. Revenue
growth due to increased pricing was limited im mes% Y1lnes of
hysinges Auwe v The continued industry competitive climate and
resistance to price increases.

In fiscal 1993, the Company's revenue growth rate exceeded the
revenue growth rate of the prior year for the first time since
fiscal 1987. Revenue growth was due almost exclusively to
acquisitions and increased volumes in the collection, recycling and
medical waste lines of business. The impact of pricing on revenue
growth was negligible for the second straight year in fiscal 1993
due to economic weakness and competitive pressures in many of the
markets in which the Company competes, both domestically and
globally.
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As tha tahiz 'pelow reflects, revenue growth in fiscal year
1994 was due primarily to acquisitions and volume increases.
Consistent with fiscal years 1993 and 1992, pricing impact on total
revenue growth was minimal.
- Change in Revenues

1994 1993 1992
Price 13 --3 --%
Volume (1) , . 7 2 1
Acquisitions (2) 16 4 2
Total Percentage Increase 24% 6% 3%
WA AR TEIRIRNE WATTEES

(1) 1Includes the negative impact of foreign currency
exchange rates.

(2) Includes purchased companies and the impact of the
reconsolidation of Spanish operations in fiscal 1993,
and the fiscal 1992 deconsolidation of certain Italian
operations.

Weighted average per unit pricing edged upward in fiscal 1994
due to positive price movement which occurred in the recycling
business as the commodity price of newspapers and cardboard sold by
the Company's recycling processing centers increased during 1994.
Collection systems (such as solid waste collection, medical waste
collection and recyclables collection) and the unaffiliated
disposal and transfer business line continued to experience
negative or only slightly positive pricing versus prior periods.
Although the solid waste collection line of business reflected a
negative change in pricing versus the prior year, indications in
the commercial systems late in the fiscal year appeared to suggest
that the ability to increase pricing was improving. Given the
sizeable increases in collection volumes over the past few years
due to acquisition and volume growth, any significant improvement
in per unit pricing would likely have a favorable impact on
earnings.

Every line of business enjoyed strong volume growth in fiscal
1994. Total revenue growth due to increased volume was 7%; the
largest dollar contributions came from the collection, disposal and
transfer, and recycling lines of business. Both the medical waste
and disposal and transfer lines approached double digit percentage
revenue growth due to volume in the current year while recycling
revenues grew 26% due to volume improvement. Collection revenues
expanded by 5% due to volume growth with increases most evident in
the rear load residential and rolloff systems. The rolloff system
services the large containers used, for example, at construction
sites and large businesses.

Revenue growth from acquisitions was 16% with approximately
two-thirds of the increase coming from the purchase of a 50%
interest in Otto Waste Services, one of the largest waste services
companies in Germany. The majority of North America acgquisition
activity occurred in the collection and, to a lesser extent,
recycling lines of business. Internationally, absent the Qhta
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ansaction, acquisition activity was centered in
Waste Services T8 T.crmany.

the Netherlands an

- o o

¢ ot operations increased $598 million (24%) in fiscal
cost Cpillion (6%) in fiscal 1993, and $161 million (7%) in
151992 over the prior year. Fiscal 1994 cost of operations
fi:??ﬁ.4& of revenues, down slightly from the fiscal 1993 level and
giat when compared with fiscal 1992. Disposal costs (which are the
single largest component of operating expenses) increased
jinternational operating expenses (primarily due to the Otto Waste
services transaction), and increased collection business activity
contributed to the increase in operating expenses in fiscal 1994.
Disposal costs, which include landfill =24 *“ransfer station
operating expenmes, increased 23%, 4% and 10% over the prior year
in fiscal years 1994, 1993, and 1992, respectively. More than half
of the fiscal 1994 increase in disposal cost originated
internationally, due principally to the Otto Waste Services
consolidation. Domestically, increased volumes in the collection,
landfill and recycling businesses were the main factors in the
higher disposal cost results.

1994,

Non-disposal operatinzg wxpenses increased 24%, 9% and 5% over
*h& prior year in fiscal years 1994, 1993 and 1992, respectively.
The majority of the increase in these costs during 1994, comprised
primarily of employee, equipment and facility-related costs,
occurred in the international segment, as well as the collection
and recycling businesses. The primary cause of the increase in the
international expense was the impact of the consolidation of the
Otto Waste Services operations beginning in February 1994. 1In
North America, non-disposal operating expense increases in the
collection and recycling lines of business were chiefly the result
of volume and acquisition growth. Similarly, in 1993, the
principal businesses responsible for the non~disposal operating
expense increase were the collection and recycling businesses,
again due to volume gains and acquisitions.

Selling, General and Administrative Expense (SG&A)

N L S S S i T S S W WV S e S W A W - S " > W W W . W W T 00 S 4TS W e St A SO S

Selling, general and administrative expense increased by $88
million (16%) in fiscal 1994 versus fiscal 1993. SG&A decreased $5
million (-1%) in fiscal 1993 versus fiscal 1992 and increased $26
million (5%) in fiscal 1992 versus the prior year. The SG&A
increase in fiscal 1994 was due principally to the consolidation of
Otto Waste Services in February 1994 as well as additional
acquisition and market <development activity domestically,
principally in the collection and recycling lines of business. The
decrease in SG&A in fiscal 1993 was a result of a concerted effort
at all levels of the Company to control general and administrative
expenses in particular. That effort continued during fiscal 1994
as well, as SG&A expenses as a percent of revenue declinad to 15%
from 16% in fiscal 1983 and 17% in fiscal 1992. The Company
continues to address consolidation of administrative support
functions and other cost control measures to successfully manage
SG&A costs.
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Reorganization Charge

. A reorganization charge of $27 million (an after-tax charge of
approximately $.10 per share), which was announced in June 1993,
was recorded in the third quarter cof fiscal year 1993 to cover the
estimated expense of reorganizing the Company's regional structure
in the United States to better plan and coordinate its business
operations, capitalize on new growth opportunities and more
efficiently serve its customers in the Company's major market
areas. The reorganization included the designation of a divisional
vice president with responsibility for each market area, the
closing of three regional offices, the opening of one new regional
office and the relocation of one regicnal office, which reduced the
number of United States regional offices from seven to five. The
reorganization charge included employee severance and relocation
costs and other employee, organization and transition related
costs.

Interest Expense and Income

Interest expense for the last three fiscal years was as
follows (in thousands):

1994 1993 1992
Gross interest expense $104,759 S 89,563 $ 86,908
Interest capitalized (11,600) (18,669) (15,812)
Interest expense $ 93,159 $ 70,894 $ 71,096
SEREARTD I DEIRNE

Fiscal year 1994 interest expense increased to $93 million
compared with $71 million for the prior year, principally a result
of the acquisition of 50% of Otto Waste Services. The Company also
experienced a reduction in interest capitalized due to the
completion of construction of a number of significant market
development projects late in the prior year and early in the
current fiscal year. Fiscal year 1993 interest expense varied only
slightly from fiscal year 1992. Increased interest expense due to
foreign acquisitions and new domestic revenue bonds was largely
offset by an increase in capitalized interest associated
principally with the Company's landfill market development projects
in 1993.

Fiscal year 1994 interest income of $11 million declined $3
million from the prior year due to lower weighted average
investment balances outstanding during the year, offset partially
by increased interest income associated with the consolidation of
Otto Waste Services. Fiscal year 1993 interest income increased to
$15 million from $9 million in fiscal year 1992, principally due to
the higher weighted average balance of short-term investments
outstanding over the prior year.

Equity in Earnings of Unconsolidated Affiliates

Equity in earnings of unconsolidated affiliates increased $21
million from fiscal year 1993 due principally to improvement in
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ican Ref-Fuel and certaip ;atcrnational_atfiliates
earnings of Amef;i the company's acguisition of a 50% interest in
and as a result 2o "in February 1994. During 1993, American Ref-
otto Waste 5;’, resource recovery facility in Niagara Falls, New
Fuel aﬁﬁ‘;"”‘ contributed significantly to this improvement. In
york, ‘”;‘r 1993, equity in earnings of unconsolidated affiliates
fi’c‘:;zd ¢6 million from the prior year, also principally a result
ig‘f:;rov.d earnings of American Ref-Fuel and certain international
:ffiliatca. For further information, see Note (5) of Notes to
consolidated Financial Statements.

Minority Interest in Income of Consolidated Subsidiaries

The increase in minority interest in income of consolidated
subgsidiaries in fiscal year 1994 over the prior year of $15 million
is the result of the Company's acguisition of a S0% interest in
Otto Waste Services in February 1994.

Income Taxes

. —— e o - .

The Company's effective income tax rates for fiscal years
1994, 1993, and 1992 were 40.0%, 39.6%, and 39.0%, respectively.
The increases in the income tax rate in fiscal years 1994 and 1993
are the result of an increase in the U.S. income tax rate effective
January 1, 1993. Additionally, in November 1994, the Company
reached an agreement with the Internal Revenue Service, settling
all material issues raised in the May 1993 Revenue Agent's Report,
principally related to the deductibility of intangible assets. For
further information concerning income taxes, see Note (14) of Notes
to Consolidated Financial Statements.

Profitability Ratios

These ratios (shown as a percent of revenues, except for the
return on assets ratio) reflect certain profitability trends for
the Company's operations. The effect of general inflation, as
measured by the average consumer price index, did not have a
material effect on the Company's overall financial position or
rasults of operations.
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Year Ended September 30,

1994 1993 1992

Gross profit margin 27.6% 27.4% 27.6%
Income from operations

before reorganization charge 12.6% 11.3% 10.4%
Income from operations 12.6% 10.6% 10.4%
Income before income taxes,

minority interest and

extraordinary item 11.6% 9.4% 8.8%
Net income before reorganization

charge and extraordinary item 6.6% 6.1% 5.4%
Net income 6.5% 5.7% 5.4%
Pre-tax, pre-interest return on

average total assets, excluding

reorganization charge 11.5% 9.8% 9.1%

Profitability ratios improved in fiscal year 1994 due principally
to increased earnings in the landfill and recycling businesses,
higher anerating mazginse assrclafted «with ‘Ui Utio ‘Waste Services
operations and the Company's ability to control the growth in SG&A.
Profitability ratios improved in fiscal year 1993 due principally
to lower SG&A. Increases in profitability in fiscal year 1993 were
due to lower landfill operating expenses and increased recycling
processing center capacity utilization, offset by continued price
compression as a result of the economy, competitive pressure, and
waste nminimization efforts. In many markets, disposal cost
increases (due primarily to increased container utilization by
customers) were not fully recoverable due to the competitive nature
of the market.

During fiscal 1994, total assets of the Company increased by
approximately $1.5 billion, principally a result of acquiring 50%
of Otto Waste Services, foreign currency translation, the adoption
of the new standard related to accounting for income taxes and
capital expenditures. Despite the significant increase in total
assets, pre-tax, pre-interest return on average total assets
(excluding the reorganization charge) increased over 17% to 11.5%
for fiscal 1994 compared with 9.8% for the prior year.

During fiscal 1995, management will focus on acquisition and
other market development opportunities, operating and SG&A cost
controls and improvements in pricing. These efforts are intended
to favorably impact margins in fiscal 1995.

Environmental Matters

As of September 30, 1994 and 1993, included in the Company's
balance sheet were accrued environmental costs of $688 million and
$729 million associated with its obligations for closure and post-
closure of its operating and closed landfills and for remediation
and corrective actions at Superfund sites and other facilities
which are discussed in the following paragraphs. See Notes (1) and
(6) of Notes to Consolidated Financial Statements for a discussion
of the Company's environmental and landfill accounting policies and
other financial information related to environmental and landfill
accruals.
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vg landfills are subject to specific operating
The Company ts and the applicable existing regulatory
.quircmﬂ‘ . . ; ) . :
pernmit r't‘ of the national, state and lpcal jurisdictions in
requirement . . perated. On an ongoing basis, the Company, based
which t:‘,y,_.o. its engineers, estimates its future cost requirements
o ‘252.ur. and post-closure management of its landfills based on
fg: interpretations of these regulations and standards. Accruals
éoz these costs are typically provided as the remaining permitted
airspace of these facilities is consumed. Engineering reviews of
the future cost requirements for closure and post-closure
monitoring and maintenance for the Company‘'s operating landfills
are performed at least annually and are the basis upon which the
Company's estimates of these future costs and the related accruals
are revised. 1In its foreign operations, the Company has noted a
trend toward increased landfill regulation, particularly in those
countries within the European Economic Community. While increasing
regulation often presents new business opportunities to the
Company, it likewise often results in increased operating costs in
those jurisdictions in which such regulatory changes occur and
could potentially have a negative impact on operations.

The Company is also responsible for a significant number of
closed solid waste landfills, principally in North America, which
require varying levels of inspection, maintenance, environmental
monitoring and from time to time corrective action. An overall
program of management has been implemented to provide a systematic
and routine standard of care and maintenance and to ensure
environmental compliance at these closed facilities.

In fiscal year 1990, the Company announced its withdrawal from
the hazardous waste collection, treatment and disposal business
principally because the Company believed its resources would be
better utilized if they were directed toward developing
opportunities in the solid waste business. Anticipated cash
expenditures related principally to remediation and post-closure
monitoring at certain closed sites are expected to be reguired over
a long period of time with no significant amounts anticipated to be
paid in any single year. In addition, these future cash
expenditures will be offset in part by the realization of related
income tax benefits.

Various subsidiaries of the Company are participating in
potentially responsible party ("PRP") groups at 84 waste disposal
sites listed on the U.S. Environmental Protection Agency's National
Priority List, which may be subject to remedial action under
Superfund. Certain of these subsidiaries have negotiated
settlements with other members of the PRP groups and the EPA with
respect to 61 of these 84 Superfund sites. Partial settlements
have been negotiated with regard to ten of the remaining sites.
These settlements had no material effect on the Company's
liquidity, results of operations or financial position. Further,
various subsidiaries have received information requests relating to
64 additional sites on the EPA's National Priority List. For 35 of
these sgites, the Company has determined it is not a PRP; the
Company's PRP status at the remaining 29 sites has not yet been
determined. The number of Superfund sites with which the Company's
subsidiaries are involved may increase or decrease depending upon
the-EPA's findings from responses to these information requests and
any future information requests which may be received. Superfund
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Teghalhation prerniis strith ol wrd swveral Liwluingy % we
imposed without regard to fault, and as a result, one company may
be required to bear significantly more than its proportional share
of _the cleanup costs if it is unable to obtain appropriate
contributions from other responsible parties. The final negotiated
settlement relating to the large majority of Superfund sites occurs
several years after a company has been identified as a PRP due to
the many complex issues that must be addressed in determining the
magnitude of contamination present, the cause of the contamination
and the recommended remedial action to be taken. In many cases,
the expenditures related to actual remediation may also occur over
a number of years.

The Company has implemented programs to promote compliance
with the laws, regulations and permit requirements governing its
landfills and has as its goal 100% compliance. Even with these
programs, management believes that in the normal course of doing
business, companies in the waste disposal industry are faced with
governmental enforcement proceedings resulting in fines or other
sanctions and will likely be required to pay civil penalties or to
expend funds for remedial work on waste disposal sites. These
programs include systematic site reviews and evaluations of each
site requiring corrective action (including Superfund sites) in
which the Company's subsidiaries are involved, considering each
subsidiary’'s role with respect to each site and the relationship to
the involvement of other parties at the site, the quantity and
content of the waste with which the subsidiary was associated, and
the number and financjial capabilities of the other parties at the
various sites. Based on reviews of the various sites, currently
available information, and management's judgment and significant
prior experience related to similarly situated facilities, expense
accruals are provided by the Company for its share of estimated
future costs associated with corrective actions to be implemented
at certain of these sites and existing accruals are revised as
deemed necessary. Management also routinely reviews the
realization of its investments in operating landfills and the
adequacy of its accruals for the future costs of closure and post-
closure monitoring and maintenance at its operating and closed
landfills and adjusts its asset values and accruals as deemed
appropriate.

Management believes that the ultimate disposition of these
environmental matters will not have a materially adverse effect
upon the liguidity, capital resources, business or consolidated
financial position of the Company, though resolution of one or more
of these matters could have a significant negative impact on the
Company ‘s consolidated financial results for a particular reporting
period. Due to the nature of the Company's business and the
increasing emphasis of government in all jurisdictions and the
public on environmental issues relating to the waste disposal
industry, it can be reasonably expected that various subsidiaries
of the Company will become involved in additional remediation
actions and Superfund sites in the future. Management attempts to
anticipate future changes in laws, regulations and operating permit
requirements which may affect its operations; however, there is no
assurance that such future changes will not significantly affect
its operations.
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LIQUIDITY AND CAPITAL RESOURCES

The Company's working capital and related ratios at the end of
the- last three yesars were as follows:

As of September 30,

- e e e o - - -

1994 1993 1992

Working capital (in thousands) §$ 7,104 $ 1,042 $250,833
Working capital ratios- 1.0:1 1.0:1 1.3:1

Working capital was affected favorably in the current fiscal
year by the adoption of SFAS No. 109, "Accounting for Income Taxes"“
(see Note (14) of Notes to Consolidated Financial Statements) and
increased profitability, offset 1largely by current year
acquisitions and the use of cash for capital expenditures during
fiscal 1994. The Company's unusually high level of working capital
at September 30, 1992 resulted principally from investing the net
proceeds of $283 million from the sale of 14,000,000 shares of the
Company's common stock in June 1992 which were not utilized during
fiscal year 1992. The Company's long-term strategy in managing
working capital is to maintain substantial available commitments
under bank credit agreements or other financial agreements to
finance short-term capital requirements in excess of internally
generated cash while minimizing working capital.

In January 1994, the Company filed a universal shelf
registration statement with the Securities and Exchange Commission
to provide for the registration of up to $700 million of unsecured
debt securities, preferred stock, common stock or warrants to
purchase unsecured debt securities, preferred stock or common
stock. In March 1994, the Company issued 15,525,000 shares of its
common stock under this universal shelf registration statement in
concurrent public offerings in the United States and outside the
United States. The Company used approximately $106 million of the
net proceeds of approximately $434 million during April 1994 to
redeem its $100 million 8 1/2% Sinking Fund Debentures due 2017
(see Note (7) of Notes to Consolidated Financial Statements). The
balance of the proceeds was used to repay indebtedness associated
with the February 1994 acquisition of the 50% interest in Otto
Waste Services and other working capital requirements.

AT July 1994, the Company closed a $100 million master
egquipment leasing program. A portion of the commitments under this
program was drawn at closing and the proceeds were used to pay
indebtedness and for working capital purposes. The balance of the
commitments will be drawn on or before March 31, 1995.

On September 20, 1994, the Company announced the terms of a
cash offer ("Attwoods Offers") to acquire all the ordinary shares
of Attwoods plc, a UK company, and all of the preferred shares of
Attwoods (Finance) N.V., a Netherlands Antilles company. on
September 19, 1994, the Company entered into a letter agreement
providing for the borrowing by the Company, under a credit
agreement to be entered into pursuant to the letter agreement, of
up to 500 million pounds sterling (or its equivalent) to finance
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the Attwoods Offers. The facility is to be used to assist in
funding the Attwoods Offers and to fund the working capital
requirements and refinance any existing indebtedness of Attwoods
including any existing obligations of Attwoods that become due and
payable as a result of the Attwoods Offers becoming unconditional.
Borrowings under the facility are conditional on the Attwoods
Offers having become (or in certain circuastances, having been
declared) unconditional in all respects under United Kingdom law.
The payment of dividends or other distributions on the Company's
Common Stock will be limited by the provisions of this credit
agreement which will bs somewhat more restrictive than the most
restrictive provigsions at September 30, 1994. See Note (9) of
Notes to Consolidated Financial Statements.

The Company's bank credit agreement provides total committed
credit capacity of $1 billion. The available credit capacity under
this facility, which matures in August 1996, is used principally to
support the Company's commercial paper program, established in
January 1990, authorizing the issuance of up to $1 billion in
commercial paper. Borrowings under the commercial paper program
may not exceed the available credit under the Company's existing
bank credit agreement. There were approximately $43 million of
commercial paper borrowings outstanding as of September 30, 1994.

In February 1990, the Company initiated a program for the
isgsuance of up to $100 million principal amount of medium-term
notes, but has not yet utilized this program. In March 1991, the
Company filed a shelf registration statement with the Securities
and Exchange Commission to provide for the future issuance of up to
$300 million of additional debt securities, $200 million of which
was unutilized at September 30, 1994.

As of September 30, 1994, the Company's unused committed
borrowing capacity under its primary bank credit agreement was $957
million. Such capacity may be used to .refinance amounts
outstanding under short-term facilities, for financing requirements
in connection with foreign exchange contracts or for other capital
reguirements. Of the $1.5 billion of the Company's long-term
indebtedness outstanding (including the $745 million of Convertible
Subordinated Debentures) at September 30, 1994, 89% was at fixed
interest rates for a period of at least 12 months. Management's
long-term objective is to maintain most of its indebtedness in
fixed 1nterest rate obligations, although variable rate debt has
been and will likely continue to be used to meet short-term and
certain longer term financing needs. The Company's weighted
average cost of indebtedness increased slightly to approximately
7.9% for fiscal 1994 from 7.7% for fiscal year 1993.

Long-term indebtedness (including $428 million of Otto Waste
Services debt, which has not been guaranteed by the Company, and
$745 million of Convertible Subordinated Debentures) as a
percentage of total capitalization declined from 41% at September

30, 1993 to 38% at September 30, 1994, principally a result of the
March 1994 common stock offering.

Subject to the Board of Director approval and excluding the
.proposed Attwoods transaction, the capital appropriations budget
for fiscal year 1995 will be established at $1.2 billion, of which
$579 million 1is intended to provide for normal replacement
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to provide new assets to support planngd revenue
requirements and =€ O 5.1 idated businesses. The remaining $590
growth Withih o ted for corporate market development activitjes
million is f;allY include new or expanded solid waste transfer and
which Prifc i i, ies, recycling processing centers, acquisitions of

disposal I usinesses and other investments in both North American
solid z:rnatiO"‘l operations. Over $50 million of the Company'g
d to be financed

ﬂndiéfl requirements in fiscal 1995 are expecte
ShPough master leasing programs. Further, the Company has
announced the terms of its Attwoods Offers discussed above. See
Note (9) of Notes to Consolidated Financia] Statements.

Excluding the specific financing arrangements associated with

the Attwoods Offers,
operations and its access to cash
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REPORT OF INDEPENDENT PUBLIC ACCOUNTANTS
To Browning-Ferris Industries, Inc.:

We have audited the accompanying consolidated balance sheet of
Browning-Ferris Industries, Inc. (a Delaware corporation) and
subsidiaries as of September 30, 1994 and 1993, and the related
consolidated statements of income, common stockholders' equity, and
cash flows for each of the three years in the period ended
September 30, 1994. These financial statements and the schedules
referred to below are the responsibility of the Company's
management. Our responsibility is to express an opinion on these
financial statements and schedules based on our audits.

We conducted our audits in accordance with generally accepted
auditing standards. Those standards require that we plan and
perform the audit to obtain reasonable assurance about whether the
financial statements are free of material misstatement. An audit
includes examining, on a test basis, evidence supporting the
amcunts and disclosures in the financial statements. An audit also
includes assessing the accounting principles used and significant
estimates made by management, as well as evaluating the overall
financial statement presentation. We believe that our audits
provide a reasonable basis for our opinion.

In our opinicon, the financial statements referred toc above present
fairly, in all material respects, the financial position of
Browning-Ferris Industries, Inc. and subsidiaries as of September
30, 1994 and 1993, and the results of their operations and their
cash flows for each of the three years in the period ended
September 30, 1994, in conformity with generally accepted account-
ing principles.

As discussed in Notes 1 and 14 to the ecanselidatwd Tlnancial
SshateneTils, etlective October 1, 1993, the Company changed its
method of accounting for income taxes to conform with Statement of
Financial Accounting Standards No. 109.

Our audits were made for the purpose of forming an opinion on the
basic financial statements taken as a whole. Schedules 1I, Vv, VI
and VIII listed in the index of financial statements are presented
for purposes of complying with the Securities and Exchange
Commission'’s rules and are not part of the basic financial
statements. These schedules have been subjected to the auditing
procedures applied in the audits of the basic financial statements
and, in our opinion, fairly state in all material respects the
financial data reguired to be set forth therein in relation to the
basic financial statements taken as a whole.

ARTHUR ANDERSEN LLP

Yoouston, “Texas
November 30, 1994
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tal Data
Item 8. - Financial Statements and Supplemen

BROWNING-FERRIS INDUSTRIES, INC. AND SUBSIDIARIES
B CONSOLIDATED STATEMENT OF INCOME
For The Three Years Ended September 30, 1994

{In Thousands Except for Per Share Amounts)

Year Ended September 30,

1994 1993 1992

Revenues $4,314,541 $3,478,830 $3,277,635
Cost of operations 3,123,375 2,525,023 2,372,658
Gross profit 1,191,166 953,807 904,977
Selling, general and-

administrative expense 647,256 559,419 564,708
Reorganization charge - 27,000 -
Income from operations 543,910 367,388 340,269
Interest expense 93,159 70,894 71,096
Interest income (11,288) (14,633) (8,880)
Equity in earnings of

unconsolidated affiliates (37,084) (16,060) (9,827)

Income before income taxes,
minority interest and
extraordinary item

Income taxes

Minority interest in income
of consolidated subsidiaries

Income before extraordinary
item

Extraordinary item - loss on
early retirement of debt,
net of income tax benefit
of $2,833

Net income
Number of common and common

eguivalent shares used in
computing earnings per share

(Continued on Following Page)

499,123 327,187 287,880
199,649 129,726 112,273
15,501 21 -
283,973 197,440 175, 607
5,263 - -

$ 278,710 197,440 175,607
187,621 171,496 158,662
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BROWNING~FERRIS INDUSTRIES, INC. AND SUBSIDIARIES
CONSOLIDATED STATEMENT OF INCOME
For The Three Years Ended September 30, 1994

{In Thousands Except for Per Share Amounts)

Year Ended September 30,

1994 1993 1992
Earnings per common and common
equivalent share:
Income before extraordinary item $ 1.52 $ 1.15 $ 1.11
Extraordinary item (.03) - -
Net income $ 1.49 $ 1.15 $ 1.11
WA MRS NS N2 K SR N FBER SR IE TR 5t I
Cash dividends per common share $ .68 $ .68 $ .68
RSN OS W Lt . - 3 BMERERIE IR TR

The accompanying notes are an integral part of these financial statements.
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BROWNING~-FERRIS INDUSTRIES, INC. AND SUBSIDIARIES

CONSOLIDATED BALANCE SHEET

ASSETS

(In Thousands)

CURRENT ASSETS:
Cash
Short~term investments
Receivables -
Trade, net of allowances of $33,284
and $21,870 for doubtful accounts
Other
Inventories
Deferred income taxes
Prepayments and other

Total current assets

PROPERTY AND EQUIPMENT, at cost, less

accumulated depreciation and amortization

of $2,046,604 and $1,742,362

OTHER ASSETS:

Cost over fair value of net tangible
assets of acquired businesses,
net of accumulated amortization of

" $62,527 and $41,234

Other intangible assets, net of
accumulated amortization of $156,080
and $158,693

Deferred income taxes

Investments in unconsolidated affiliates

Other

Total other assets

Total assets

The accompanying notes are an integral part of these financial statements.
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752,686
60,934
32,811

114,925
83,613

1,186,093

3,049,767

954,378

113,059

97,998
292,579
103,081

$5,796,955

S 22,871
208,674

556,456
58,090
26,508

2,515,709

310,065

138,844
113,615
222,698

69,213

- e —— . —

$4,295,642



BROWNING-FERRIS INDUSTRIES, INC. AND SUBSIDIARIES
CONSOLIDATED BALANCE SHEET

LIABILITIES AND COMMON STOCKHOLDERS' EQUITY
(In Thousands Except for Share Amounts)

September 30,

1994 1993
CURRENT LIABILITIES:
Current portion of long-term debt $ 49,841 $ 95,953
Accounts payable 400,177 . 245,555
Accrued liabilities -
Salaries and wages 101,530 75,162
Taxes, other than income 44,129 30,912
Other 373,978 313,687
Income taxes 53,642 27,678
Deferred revenues 155,692 . 135,509
Total current liabilities 1,178,989 924,456
DEFERRED ITEMS:
Accrued environmental and landfill
costs 529,501 - 631,690
Deferred income taxes 78,678 -
Other 159,478 128,255
Total deferred items 767,657 759,945
LONG-TERM DEBT, net of current portion 713,680 333,689
CONVERTIBLE SUBORDINATED DEBENTURES 744,949 744,949
COMMITMENTS AND CONTINGENCIES
COMMON STOCKHOLDERS' EQUITY:
Common stock, $.16 2/3 par; 400,000,000
shares authorized; 197,084,755 and A
174,231,747 shares issued 32,854 29,044
Additional paid-in capital 1,351,919 743,265
Retained earnings 1,009,132 761,325
Treasury stock, 743,497 and 686,826
shares, at cost (2,225) (1,031)
Total common stockholders' equity 2,391,680 1,532,603
Total liabilities and common
stockholders' equity $5,796,955 $4,295,642
IR IR IR IR IR D MIRIRIIEI A IR

The accompanying notes are an integral part of these financial statements.
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BROWNING-FERRIS INDUSTRIES, INC. AND SUBSIDIARIES

coNgoLIDATED STATEMENT OF COMMON STOCKHOLDERS' EQUITY

- For The Three Years Ended September 30, 1994
= (In Thousands Except for Share Amounts)

- -
- -
o o e o
-
-

$.16 2/3 Par Additional
B Paid-In Retained Treasury
Shares Amount Capital Earnings Stock
BALANCE, as of
September 30, 1991 153,537,025 $25,595 § 341,492 S 748,125 $ {913)
stock options - :
Exercises 489,348 81 4,769 —-_— -
Income tax benefit from
exercises - - 781 - -
Common stock issuances
related to -
Public offering, net of
expenses 14,000,000 2,334 280,656 - -
Dividend Reinvestment Plan 158,425 . 26 3,334 —~ -—
BFI Employee Stock Owner-
ship and Savings Plan 605,767 101 12,398 - -
Acquisitions 526,619 88 10,842 - -
Net income . - - - 175,607 -
Cash dividends - - -- (109,389) -
Foreign currency translation
adjustment e - - (37,8286) -
Other 243 - 2,418 - (113)
BALANCE, as of -
September 30, 1992 169,317,427 28,225 656,690 776,517 (1,026)
Stock options -
Exercises 1,057,434 176 15,907 - (8)
Income tax benefit from
exercises - -- 1,677 - -—
Common stock issuances
related to -
Dividend Reinvestment Plan 115,283 19 2,94 ——m -~
BF1 Employee Stock Owner-
ship and Savings Plan 432,753 72 11,041 - -
Acquisitions 2,294,299 382 28,130 -- 3
Additional investment
in Spanish operations 1,000,000 167 25,333 - -
Net income - - -— 197,440 -
Cash dividends - -- -~ (116,358) -
Foreign currency translation
adjustment - - - (96,274) -
dther 14,551 3 1,546 - -

D - — . W e S - S D S G e G S S D WL D e ST Am -

‘Continued on Following Page)

-48-



BROWNING~-FERRIS INDUSTRIES,

CONSOLIDATED STATEMENT OF COMMON STOCKHOLDERS'

- For The Three Years Ended September 30, 1994
({In Thousands Except for Share Amounts)

INC.

AND SUBSIDIARIES

EQUITY

Common Stock,

$.16 2/3 Par Additional
- Paid-In Retained Treasury
Shares Amount Capital Earnings Stock
BALANCE, as of
September 30, 1993 174,231,747 29,044 743,265 761,325 (1,031)
Stock options -
Exercises 866,809 145 15,579 -- (1,192)
Income tax benefit from
exercises - - 1,949 -— -
Common stock issuances
related to -
Public offering, net of
expenses 15,525,000 2,588 431,307 - -
Dividend Reinvestment Plan 95,817 16 2,587 - -
BFI Employee Stock Owner-
ship and Savings Plan 597,108 100 16,628 - --
Acquisitions 5,707,845 951 139,788 - -
Net income - - - 278,710 -
Cash dividends - - - (126,818) -
Foreign currency translation
adjustment - - - 95,915 -
Other 60,429 10 816 - (2)

BALANCE, as of
September 30, 1994

197,084,755 $32,854

$1,351,919 $1,009,132 $(2,225)

The accompanying notes are an integral part of these financial statements.
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BROWNING-FERRIS INDUSTRIES,

CONSOLI

DATED STATEMENT OF CASH FLOWS

INC. AND SUBSIDIARIES

) vears Ended September 30, 1994

For The Three.

(In Thousands)

S G T = —— — - -
v - —— T A
— -
-———— -
—— =
—— - —— — -~

Year Ended September 30,

- — - - W T G WS EIS . S = -

- - o S - T G s G2 T G R S R D A G e G S S T S TS D SN S G G e S W U S T AL SE G T e G A W D dhn T G i SN A S — — - - -
-

- ———— - - -

- — v —

CASH FLOWS FROM OPERATING ACTIVITIES:
Net incone

Adjustments to reconcile net income
to cash provided by operating
activities:
Depreciation and amortization
Reorganization charge
Deferred income tax expense (benefit)
Amortization of deferred investment
tax credit
Provision for losses on accounts
receivable
Gains on sales of fixed assets
Equity in earnings of unconsolidated
affiliates, net of dividends received
Increase (decrease) in cash from
changes in assets and liabilities
excluding effects of acquisitions:
Trade receivables
Inventories
Other assets
Other liabilities

Total adjustments

Net cash provided by operating activities

CASH FLOWS FROM INVESTING ACTIVITIES:
Capital expenditures
Payments for businesses acquired
Investments in unconsolidated affiliates
Proceeds from disposition of assets
Purchases of short-term investments
Sales of short-term investments
Receipts from unconsoclidated affiliates

Net cash used in investing activities

(Continued on Following Page)
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$278,710

444,192
23,458
(706)

31,346
(5,167)

(19,442)

(112,586)
2,606

(14,563)
66,080

(694,475)
(398, 734)
(54,342)
74,797
147,424
30,431

$197,440

-——— . -

366,481
27,000
732

(1,023)

18,657
(667)

(16,060)

(46,605)
508
13,316
54,186

- - - - -

(606,240)
(83,786)
(52,035)

24,554
(30,003)
173,922

49,497

- — o - -

- e W o -

$175,607

365,122

{(2,455)
(2,138)

17,944
(2,641)

(9,827)

(52,442)

(411)
984
87,264

401,400

(531,239)
(21, 644)
(69,362)
87,980

(213,867)
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BROWNING-FERRIS INDUSTRIES, INC. AND SUBSIDIARIES

CONSOLIDATED STATEMENT OF CASH FLOWS

- For The Three Years Ended September 30, 1994

{In Thousands)

e S 2 G S T A A G S T SIS G e N G TP S WP G G S S . T O D D I G S S S G S T G G D G D D D G S T S W S G D > G G S - - S TR G W W W S

CASH FLOWS FROM FINANCING ACTIVITIES:
Proceeds from issuances of common stock
Proceeds from issuances of indebtedness
Repayments of indebtedness

Dividends paid
Neg cash provided by (used in)
financing activities

EFFECT OF EXCHANGE RATE CHANGES

NET INCREASE (DECREASE) IN CASH
CASH AT BEGINNING OF YEAR

CASH AT END CF YEAR
SUPPLEMENTAL DISCLOSURE OF CASH PAID FOR:

Interest, net of capitalized amounts
Income taxes

1994 1993 1992
450,876 45,337 291,087
175,111 51,468 16,848
(246,761) (76,455)  (84,835)
(122,944) (115,519) (106,725)
256,282 (95,169) 116,375

949 (6,516) 1,945
56,260 (11,811) (9,186)
22,871 34,682 43,868

S, 79121 S22 S WA AR
$ 97,996 $ 72,960 $ 70,692
$174,005 $138,498 S 68,797

The accompanying notes are an integral part of these financial statements.
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BROWNING-FERRIS INDUSTRIES, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(1)‘_summarY of significant accounting policies -

principles of consolidation.

The cansalidated fipancial stakteameris ‘ralyde thne accounts of
Browning-Ferris 1Industries, Inc. and its subsidiaries (the
vcompany"). All significant intercompany accounts and transactions
have been eliminated. Investments in which the Company does not
exercise control over the affiliated companies operations are not
consolidated and are accounted for under the equity mathod or the
cost method, as appropriate. Foreign currencies have been

translated into United States dollars at appropriate exchange
rates.

Short-term investments.

Short-term investments are carried at cost, which approximates
the aggregate market value. At September 30, 1994 and 1993, short-
term investments included approximately $61.7 million and $89.6
millicn,, Teepraiively, iTivested in time deposlts. The remainder of
these balances was invested principally in marketable securities

comprised of money market funds, preferred stocks, tax-exempt
securities or U.S. government securities.

Inventories.

Inventories consisting pringinally 2f awuipwment parts, mate-
rials and supplies are valued under a method which approximates the
lower of cost (first-in, first-out) or market.

Property and equipment.

Property and equipment are recorded at cost. Capltalized
landfill costs include expenditures for land and related airspace,
permitting costs and preparation costs. Landfill permitting and
preparation costs represent only direct costs related to these
activities, including legal, engineering, construction of landfill
improvements, cell development costs and the direct costs of
Company personnel dedicated for these purposes. Interest is
capitalized on landfill permitting and construction projects and
other projects under development while the assets are undergoing
activities to ready them for their intended use. The interest
capitalization rate is based on the Company's weighted average cost
of indebtedness. Interest capitalized during fiscal years 1994,
1993 and 19%2 was $11,600,000, $18,669,000 and $15,812,000,
respectively. Management routinely reviews its investment in
operating 1landfills, transfer stations and other significant

facilities to determine whether the costs of these investments are
realizable.

Landfill costs, excluding the estimated residual value of
land, are typically amortized as permitted airspace of the landfill
is consumed. Certain landfill preparation costs related
specifically to cell development are amortized as airspace of the
related cell is consumed, generally over not more than two to five
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BROWNING-FERRIS INDUSTRIES, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS - (Continued)

years. Units-of-production amortization rates applicable to each
of the Company's operating landfills are determined annually. The
rates are based on estimates provided by the Company's engineers
and accounting personnel, and consider the information provided by
aerial surveys which are generally performed annually.
Depreciation of property and equipment, other than landfills, is
provided on the straight-line method based upon the estimated
useful lives of the assets, generally estimated as follows:
buildings., 20 %2 4% jewis W& WRRATLYs wnd equipment, 3 to 12
years.

Expenditures for major renewals and betterments are capit-
alized and expenditures for maintenance and repairs are charged to
expense as incurred. During 1994, 1993, and 1992, maintenance and
repairs charged to cost of operations were $247,143,000,
$210,673,000, and $201,670,000, respectively. When property is
retired or otherwise disposed of, the related cost and accumulated
depreciation are removed from the accounts and any resulting gain
or loss is reflected in inconme.

Intangible assets.

The cost over fair value of net tangible assets of acquired
businesses ("goodwill®) is amortized on the straight-line method
over periods not exceeding 40 years. Other intangible assets,
substantially all of which are customer lists and covenants not to
compete, are amortized on the straight-line method over their
estimated lives, typically no more than seven years. Amortization
expense for fiscal years 1994, 1993, and 1992 related to goodwill
and other intangible assets was $52,553,000, $46,862,000 and
$49,532,000, respectively. . :

Deferred income taxes.

Effective October 1, 1993, the Company adopted Statement of
Financial Accounting Standards ("SFAS") No. 109 - "Accounting for
Income Taxes". Under SFAS No. 109, deferred tax assets and
liabilities reflect the impact of temporary differences between the
financial reporting basis and tax basis of assets and liabilities.
Such amounts are recorded using presently enacted tax rates and
regulations. Valuation allowances are recorded to reduce deferred
tax assets when it is more likely than not that a tax benefit will
not be realized. As permitted under SFAS No. 109, prior years'
financial statements have not been restated to apply the provisions
of SFAS No. 109. The adoption of SFAS No. 109 had no material
effect on the Company's results of operations; however, it did
affect the classification of deferred tax assets and liabilities
resulting in an increase in working capital of $90.3 million and
increases in both total assets and liabilities of $128.4 million as
of October 1, 1993. In prior years, deferred income taxes were
determined under Accounting Principles Board ("APB") Opinion No.
11, which required use of the deferral method. Under that method,
deferred income taxes resulted from differences in the timing of
the recognition of certain revenue and expense items for income tax
and financial reporting purposes. Such amounts were recorded using
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BROWNING-FERRIS INDUSTRIES, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS - (Continued)
the tax rate in effect when the timing difference originated.
Deferred revenues.

Amounts billed to customers prior to providing the related
services are deferred and later reported as revenues in the period
in which the services are rendered.

Deferred items.
Accrued environmental and landfill costs -

Accrued environmental and landfill costs includes the non-
current portion of accruals associated with obligations for closure
and post-closure of the Company's operating and closed landfills,
corrective actions and remediation at certain of these landfill
facilities and corrective actions at Superfund sites. The Company,
based on input from its engineers, estimates its future cost
requirements for <closure and post-closure monitoring and
maintenance for solid waste operating landfills in the United
States based on its interpretation of the technical standards of
the U.S. Environmental Protection Agency's Subtitle D regulations
and the proposed air emissions standards under the Clean Air Act as
they are being applied on a state-by-state basis. Closure and
post-closure monitoring and maintenance costs represent the costs
related to cash expenditures yet to be incurred when a landfill
facility ceases to accept waste and closes. Accruals for closure
and post-closure monitoring and maintenance requirements in the
U.S. consider final capping of the site, site inspections, ground-
water monitoring, leachate management, methane gas control and
recovery, and operation and maintenance costs to be incurred during
the period after the facility closes. Certain of these
environmental costs, principally capping and methane gas control
costs, are also incurred during the operating life of the site in
accordance with the landfill operation requirements of Subtitle D
and the proposed air emissions standards. Future cost requirements
for closure and post-closure monitoring and maintenance of foreign
operating landfills are determined based on the country or local
landfill regulations governing the facility. The Company typically
provides accruals for these costs as the remaining permitted
alrspate ol sucn tacllitles 18 consumed. Engineering reviews of
the future cost requirements for closure and post-closure
monitoring and maintenance for the Company's operating landfills
are performed at least annually and are the basis upon which the
Company's estimates of these future costs and the related accrual
rates are revised.

An overall program of management of closed solid waste
landfills, principally in North America, previously owned or
operated by the Company has been implemented to provide a
systematic and routine standard of care and maintenance and to
ensure environmental compliance at closed facilities which require
varying levels of inspection, maintenance, environmental monitoring
and from time to time corrective action. Additionally, the Company
routinely reviews and evaluates each landfill site requiring
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BROWNING~FERRIS INDUSTRIES, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS - (Continued)

corrective action (including Superfund sites) in which the
Company's subsidiaries are involved, considering each subsidiary's
role with respect to each site and the relationship to the
involvement of other parties at the site, the quantity and content
of the waste with which the subsidiary was associated and the
number and fipancial cagabilities af the other nparties at the
various sites. Based on reviews of the various sites, currently
available information, and management's judgment and significant
prior experience related to similarly situated facilities, expense
accruals are provided by the Company for its share of estimated
future costs associated with corrective actions to be implemented
at certain of these sites and existing accruals are revised as
deemed necessary. Expense accruals related to post-closure care of
previously owned or operated solid waste landfills are also
reviewed on a periodic basis and revised as necessary.

Accruals for closure, post-closure and certain other liabil-
ities related to hazardous waste disposal were provided in fiscal
1990 when the Company discontinued its hazardous waste operations.
TR LUNpATY Teviews Uit wemuaty vi Unemt antruals Un a perindlc
basis to determine whether any revisions in the accruals provided
at that time are required.

Other deferred items -~

Deferred items as of September 30, 1994 and 1993 were as
follows (in thousands):

1994 1993
Self-insurance accruals $ 69,453 $ 57,189
Accrued pension costs 42,176 28,868
Unamortized investment tax credits 21,807 22,541
Other 26,042 19,657

$159,478 $128,255

The Company amortizes investment tax credits under the defer-
ral method over the estimated useful 1lives of the related assets
as they are placed in service. No investment tax credits have
been generated since fiscal year 1992. For the year ended
September 30, 1992, the total estimated investment tax credits
generated by the Company's resource recovery partnerships, which
qualified for the credit under a special provision of the Tax
Reform Act of 1986, were $1,091,000. Included in other accrued
liabilities at September 30, 1994 and 1993 was the current portion
of self-insurance accruals of $64,998,000 and $63,143,000,
respectively, and accrued pension costs of $1,547,000 and
$1,076,000, respectively.

Foreign exchange contracts.

The Company enters into foreign exchange contracts as a hedge
against certain of its net investments in foreign subsidiaries and
purchase commitments from time to time. Realized and unrealized
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_NDUSTRIES, INC. AND SUBSIDIARIES
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NOTES TO CONSOLIDAT

) thesée . h
sses © are deferred and included with translation

n
'y o}
qungu::doi: qiﬂcg::“s.parate component of common stockholders'
rem lfgct‘d as a deferred asset or liability associated
equity °F Il .jpated purchase commitment. When deemed appropriate,
e h ’“‘lenters into foreign exchange contracts as a hedge
the C°”pigiain»advances to foreign subsidiaries, which are to be
aqai?:‘ig the foreseeable future. Realized and unrealized gains
"3‘{osses associated with these contracts are reflected in income
?2r each period such contracts are outstanding. There were no
significant foreign exchange contracts outstanding at September 30,

1994 and none were outstanding at the end of fiscal 1993.

contracts and the amortization of any

cash flow information.

The Consolidated Statement of Cash Flows provides information
about changes in cash and excludes the effects of non-cash
transactions, principally related to business combinations
discussed in Note (3).

Reclasgsifications.

Certain reclassifications have been made in prior years' fi-
nancial statements to conform to the fiscal year 1994 presentation.

(2) Reorganization charge -

A reorganization charge of $27 million (an after-tax charge
of approximately $.10 per share) was included in fiscal year 1993
results of operations. The charge, which was announced in June
1993, was recorded to cover the estimated expense of reorganizing
the Company's regional structure in the United States to better
pPlan and coordinate its business operations, capitalize on new
growth opportunities and more efficiently serve its customers in
the Company's major market areas. The reorganization included the
designation of a divisional vice president with responsibility for
each market area, the closing of three regional offices, the
opening of one new regional office and the relocation of one
regional office, which reduced the number of United States regional
offices from seven to five. The reorganization charge included
employee severance and relocation costs and other employee,
organizational and transition related costs.

(3) Business combinations -

In February 1994, the Company acquired 50% of the share cap-
ital of Otto Waste Services, a company engaged in the solid waste
services business in Germany, which has been accounted for as a
purchase. The Company paid approximately $400 million, consisting
of 3,928,075 shares of the Company's common stock valued at $117.4
million and the remainder in Deutsche Mark, for its interest in
Otto Waste Services.
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BROWNING-FERRIS INDUSTRIES, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS - (Continued)

_During its current fiscal year, the Company paid approximately
$179.5 million (including liabilities assumed and additional
amounts payable to former owners of $31.4 million and 752,049
shares of the Company‘'s common stock valued at $21.4 million) to
acquire 111 solid waste businesses, which were accounted for as
purchases, in addition to the Otto Waste Services transaction
discussed above. The Company also exchanged 1,027,721 shares of
its common stock and assumed liabilities and equity of $7.0 million
in connection with four business combinations which met the
criteria to be accounted for as poolings-of-interests. As the
agarenatae affech af these faur husiness combinations was not
significant, prior period financial statements were not restated.

During the prior fiscal year, the Company paid approximately
$119.1 million (including liabilities assumed and additional
amounts payable to former owners of $18.9 million and 726,931
shares of the Company's common stock (including 1,993 shares of
treasury stock) valued at $17.7 million) to acquire 107 solid waste
businesses, which were accounted for as purchases. The Company
also exchanged 1,569,361 shares of its common stock and assumed
liabilities and equity of $22.8 million in connection with three
business combinations which met the criteria to be accounted for as
poolings~of-interests. As the aggregate effect of these three
msinase cumhivationg was nat significant, priar npacied financial
statements were not restated.

The results of all businesses acquired in fiscal years 1994
and 1993 have been included in the consolidated financial
statements from the dates of acquisition. 1In allocating purchase
price, the assets acquired and liabilities assumed in connection
with Otto Waste Services and many of the ._Company's other
acquisitions have been initially assigned and recorded based on
preliminary estimates of fair value and may be revised as
additional information concerning the valuation of such assets and
liabilities becomes available. As a result, the financial
information included in the Company's conscolidated financial
statements and in the pro forma information below is subject to
adjustment as subsequent revisions in estimates of fair value, if
any, are necessary.

The Company's consolidated results of operations on an unau-
dited pro forma basis, as though the businesses acquired during
fiscal year 1994 had been acquired on October 1, 1992, are as
follows (in thousands, except per share amounts):
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BROWNING-~FERRIS INDUSTRIES, INC. AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS -~ (Continued)

- Year Ended
.September 30,
1994 1993

(Unaudited) (Unaudited)
Pro forma revenues $4,596,208 $4,146,053
Pro forma income before
extraordinary item $ 289,936 $ 209,515
Pro forma net income S 284,477 T TW,D1d

Pro torma income per common and
common equivalent share ~
Income before extraordinary
item $ 1.52 $ 1.15
Net income $ 1.49 $ 1.15

The pro forma effect of the acquisitions consummated during
the prior fiscal year was not material. These pro forma results
are presented for informational purposes only and do not purport to
show the actual results which would have occurred had the business
combinations been consummated on October 1, 1992, nor should they
be viewed as indicative of future results of operations.

For certain business combinations accounted for as poolings-
of~interests, the Company received additional income tax basis
based on the fair market value of the acquired assets. The tax
benefit of this additional basis is treated as an increase in
additional paid-in capital when realized. Taxes on the recapture
of depreciation resulting from such tax basis adjustments are
charged to additional paid-in capital when the taxes are paid.

(4) Property and equipment -

Property and equipment at September 30, 1994 and 1993, was as
follows (in thousands):

1994 1993
Land and improvements $ 232,732 $ 188,414
Buildings 425,77¢ 328,173
Landfills 1,472,565 1,313,366
Vehicles and egquipment 2,847,902 2,331,094
Construction-in-progress 117,397 57,024
Total property and equipment 5,096,371 4,258,071
Less accumulated depreciation
and amartizaiion 2,046,604 1,742,362
Property and equipment, net $3,049,767 $2,515,709
MIm|IEEEIIET SIS IEISIRITIRNE

Included in property and equipment, net are $173,353,000 and
$210,040,000 as of September 30, 1994 and 1993, respectively,
related to solid waste 1landfill market development projects,
including landfill permitting costs, for which amortization has not
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yéf commenced. The Company reviews the realization of these
projects on a periodic basis.

(5) 1Investments in unconsolidated affiliates -

The Company uses the equity method of accounting for invest-
ments in unconsolidated affiliates over which it exercises control
of 20% - 50%. The summarized combined balance sheet and income
statement information presented in the table below (and the
Company's related investments and earnings) includes amounts
primarily related to the following significant equity investees:
American Ref-Fuel Company of Hempstead, Inc. (New York) (50%),
American Ref-Fuel Company of Essex County, Inc. (New Jersey) (50%),
American Ref-Fuel Company of Southeastern Connecticut, Inc. (50%),
American Ref-Fuel Company of Niagara, L.P. (New York) (50%),
Browning-Ferris Industries Iberica, S.A. (Spain) (50% - for the
period December 31, 1990 through May 10, 1993, at which time the
Company issued 1,000,000 shares and paid approximately $6.8 million
to acquire an additional 31% ownership in this entity, resulting in
reconsolidation of the Company's Spanish operations), Servizi
Industriali Group (Italy) (50% - since December 31, 1991), Swire
BFI Waste Services, Ltd. (Hong Kong) (50%), Pfitzenmeier & Rau
(Germany) (50% - since February 3, 1994) and Congress Development
Company (Chicago, Illinois) (50%) (in thousands).

1994 1993
Combined Balance Sheet Information
as of Fiscal Yearend:

Assets - _
Current assets $ 211,382 $ 196,206
Noncurrent assets 1,122,711 1,041,059

$1,334,093 $1,237,265
2 4+ 34433 RIS ISR
Liabilities and Net Worth -
Current liabilities $ 155,048 $ 135,155
Noncurrent liabilities 804,544 774,175
Net worth 374,501 327,935
$1,334,093 $1,237,265
Company's Investments in and Advances
to Equity Investees (including
subordinated notes receivable
of $71,453 and $56,182,
respectively) S 268,404 $ 219,712
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- 1994 1993 1992
. me Statement Informa-

complnegoiniﬁe Fiscal Year Ended:

t o evenues $398,753  $330,899 $267,466
Gross profit $162,870 $133,624  $114,811
Net incone $ 74,804 $ 25,538 $ 2,862

company's Equity in Earnings

of Equity Investees (1) $ 37,084 $ 16,060 $ 9,827

- a a -

dividends from unconsolidated affiliates.

were

(6)

- o e -

(1) Differences between the equity in earnings of equity
investees reported by the Company and the Company's
proportionate share of the combined earnings of the related
equity investees have resulted principally from accounting
differences in the recognition of income and the elimination
of intercompany transactions.

During fiscal year 1994, the Company received $17.6 million in
No significant dividends
received in fiscal years 1993 and 1992.

Accrued environmental and landfill costs -~

Accrued environmental and landfill costs at September 30, 1994

and 1993 were as follows (in thousands):

1994 1993
Accrued costs associated with open
landfills (including landfills
under expansion) $328,920 $414,021
Accrued costs associated with closed
landfills and corrective action
costs (including Superfund sites) 197,754 125,162
Accrued costs of closure, post~closure
and certain other liabilities associated
with discontinued operations 161,531 189,947
Total 688,205 729,130
Less current portion (included ‘
in other accrued liabilities) 158,704 97,440
Accrued environmental and
LanRi LWy tosts $529,501 $631,690
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_  For a discussion of the Company's significant accounting pol-
icies related to these environmental and landfill costs, see Note
(1) - "summary of significant accounting policies" - "Deferred
items" - "Accrued environmental and landfill costs".

Open landfills.

The Company operates 93 solid waste landfills in the United
States, 14 of which are operated under contracts with
municipalities or others. The Company also operates 53 landfills
outside of the United States. The Company is responsible for
closure and post-closure monitoring and maintenance costs at most
of these landfills which are currently operating or are engaged in
expansion efforts. Estimated aggregate closure and post-closure
costs are to be fully accrued for these landfills at the time that
such facilities cease to accept waste and are closed. Considering
existing accruals at the end of fiscal 1994, approximately $300-
$325 million of additional accruals are to be provided over the
remaining lives of these facilities. Estimated additional
environmental costs ranging from $450-$475 million, principally
related to capping and methane gas control activities expected to
occur during the operating lives of these sites, are also to be
expensed over the remaining lives of these landfill facilities. 1In
addition, during fiscal year 1994, in excess of $85 million of
these accruals was transferred to accrued costs associated with
closed landfills and corrective action costs in connection with the
closing of a number of landfills.

Closed landfills and corrective action costs
(including Superfund sites).

These costs relate to closure and post-closure activities or
corrective actions at closed solid waste landfills owned or
previously operated by the Company as well as a number of Superfund
sites where subsidiaries of the Company are participating in
potentially responsible party groups or are otherwise involved.

Discontinued operations.

These costs relate to closure and post-closure activities or
corrective actions at hazardous waste landfills owned or previously
operated hy the Campany as well as 2 mumber 25 SwpRITWwRA 3ites
where subsidiaries of the Company previously disposed of hazardous
waste and are participating in potentially responsible party groups
uUr are ornerwise lnvolved.

(7) Long~-term debt -

Long-term debt at September 30, 1994 and 1993 was as follows
(in thousands):
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- 1994 1993
Senior indebtedness:
9 1/4% Debentures $100,000 $100, 000
8 1/2% sinking Fund Debentures,
net of unamortized discount

of $1,499 at yearend 1993 - 98,501
Df1. 125 million 6 1/2% Notes - 68,200
Solid waste revenue bond obligations 114,031 79,977
Other notes payable, primarily

5.0%-14.0% 366,145 82,964

580,176 429,642
Commercial paper and short-term
facilities to be refinanced 183,345 -
Total long-term debt 763,521 429,642
Less current portion 49,841 95,953
Long~term debt, net of current
portion $713,680 $333,689
MBI TS N JEER W AR 2T 2 N U TR R

The long-term portion of the debt outstanding at September 30,
1994, matures as follows: 1996, $325,530,000; 1997, $65,656,000;
1988, $38,074,000; 1999, $23,560,000 and in subsequent years,
$260,860,000.

9 1/4% Debentures.

In March 1991, the Company filed a shelf registration state-
ment with the Securities and Exchange Commission to provide for
the future issuance of up to $300 million of debt securities. The
Company may issue these securities from time to time in one or more
series. Maturities, terms, covenants and other conditions will be
determined prior to the offering and sale of any series of these
securities. In May 1991, the Company issued $100 million of 9
1/4% Debentures which mature on May 1, 2021. The debentures may
not be redeemed prior to maturity and are not subject to any
sinking fund.

8 1/2% Sinking Fund Debentures.

In April 1994, the Company called for redemption of its $100
million 8 1/2% Sinking Fund Debentures due 2017 which were
originally issued in January 1987. As a .result, the Company
recorded an after-tax loss of $5,263,000, which has been reflected
in the Company's consolidated statement of income as an
extraordinary iten.
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DfI. 125 million 6 1/2% Notes.

In November 1988, Browning-Ferris Industries Finance B.V., an
indirect wholly-owned subsidiary of the Company, issued Dfl.
125,000,000 of 6 1/2% Notes at 100 1/2% of their face amount,
which were guaranteed by the Company. The notes, listed on the
Amsterdam Stock Exchange, were unsecured obligations on which
interest was payable annually. The notes matured on November 1,
1993 and vere repaid from available funds.

Bank credit agzesmeri.

During September 1992, the Company modified the terms of its
two existing bank credit agreements to provide, among other things,
for the merger of the two agreements into one agreement and
extended the maturity of the facility to August 1996. The
agreement provides total committed credit capacity of $1 billion.
The facility can be utilized to borrow U.S. domestic dollars or
Eurodollars on a committed basis. At the option of the Company
and the participating banks, U.S. dollar and Eurodollar loans bear
a rate of interest based on the London Interbank Offered Rate
("LIBOR"), the prime rate, the federal funds rate or a certificate
of deposit rate, plus a margin. The $1 billion Revolving Credit
Agreement with Texas Commerce Bank National Association as
administrative agent and Credit Suisse First Boston Limited as co-
agent for a group of U.S. and international banks, requires a
facility fee of .2% per annum on the total commitment, whether used
or unused. The bank credit agreement is used primarily to
support the Company's commercial paper program which was
established in January 1990. The aqreement capfains 2 7% wrn
regulrement of $1 billion, which increases annually after September
30, 1992 by 25% of the consolidated net income of the preceding
year and excludes the effect of any foreign currency translation
adjustments on net worth. The agreement also restricts the
incurrence or assumption of additional debt if the debt to
capitalization ratio after considering such additional debt exceeds
.65 to 1. At September 30, 1994 and 1993, the Company had no
outstanding borrowings under its bank credit agreement.

At September 30, 1994, distributions from retained earnings
could not exceed $1.3 billion under the bank credit agreement's net
worth maintenance requirement (the covenant of the Company's debt
agreements which is most restrictive regarding dividends).

Medium-Term Notes, Series A.

In February 1990, the Company supplemented an existing shelf
registration statement to provide for the registration of a program
to issue up to $100 million of Medium-Term Notes, Series A. Under
this program the Company may offer notes for sale from time to time
in one or more series. The notes may have maturities ranging from
one year to 30 years from the date of issue, as selected by the
purchaser and agreed to by the Company, and will bear interest at
a fixed rate agreed to by the Company at the date of issuance. No
notes have yet been issued under this progran.
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Universal shelf registration statement.

In January 1994, the Company filed a universal shelf
registration statement with the Securities and Exchange Commission
to provide for the registration of up to $700 million of unsecured
debt securities, preferred stock, common stock or warrants to
purchase unsecured debt securities, preferred stock or common
stock. In March 1994, the Company utilized a portion of these
registered securities when it issued 15,525,000 shares of its
common stock in concurrent public offerings in the United States
and outside the United States. The Company used approximately $106
million of the net proceeds of approximately $434 million to redeem
its $100 million 8 1/2% Sinking Fund Debentures, due 2017 during
April 1994, The balance of the proceeds was used to repay
indebtedness associated with the February 1994 acquisition of the
fifty percent interest in Otto Waste Services and other working
capital requirenments. The Company may offer the remaining
securities available under the universal shelf registration
statement from time to time, either jointly or separately, at
prices and on terms to be determined at or prior to the time of
sale.

Solid waste revenue bond obligations.

Certain subsidiaries of the Company have entered into agree-
ments under which they receive proceeds from the sale by government
authorities of solid waste revenue bonds. These subsidiaries are
obligated to make payments sufficient to pay the interest and
retire the bonds. The weighted average interest rate of these
issues is approximately 6.1%. These issues mature at various dates
through the year 2027. The solid waste revenue bond obligations of
the subsidiaries are guaranteed by the Company.

Other notes payable.

Other notes payable includes mortgages payable and other se-
cured debt, unsecured debt and capitalized lease obligations of the
Company. Approximately $288 million of this indebtedness relates
to a large number of separate company debt instruments of Otto
Waste Services and its consolidated subsidiaries, in which the
Company acquired a 50% interest in February 1$94. A substantial
portion of the Otto Waste Services debt is secured by assets of the
related companies and is payable in Deutsche Mark.

Commercial paper and short-term facilities to be refinanced.

In January 1990, the Company established a commercial paper
program, authorizing the issuance of up to $1 billion in commercial
paper through Goldman, Sachs Money Markets, Inc. and Shearson
Lehman (a division of Shearson Lehman Brothers, Inc.). The Company
may use proceeds from borrowings under this program to refinance
existing indebtedness and for general corporate purposes, including
interim financing of business acquisitions and funding working
capital reguirements. Borrowings under the commercial paper
program may not exceed the available credit under the Company's
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bank- credit agreement which provides for aggregate borrowings of up
to $1 billion. At September 30, 1994, the Company had commercial
paper and other outstanding borrowings of $183,345,000 classified
as long-term debt. At September 30, 1993, the Company had no
borrowings outstanding under the commercial paper program. It is
the Company's intention to refinance the commercial paper and other
outstanding borrowings classified as long-term debt through the use
of its existing committed long-term bank credit agreements or
medium-term note program in the event that alternative long-term
refinancing is not arranged. A summary by country of the
commercial paper and other outstanding borrowings to be refinanced
as of September 30, 1994 is as follows (amounts in thousands):

1994
Amount to be Interest Rate
Refinanced at Yearend
United States -
Commercial paper $ 43,482 5%
Germany 139,863 ' 8-12%
$183,345
IRIBED RS TN

It is the Company's practice to maintain bank accounts with
certain banks through which cash collections and disbursements are
made in the ordinary course of business. The cash balances in
these operating accounts may also serve as compensating balances
for loans and various services provided by the banks.

(8) Convertible Subordinated Debentures -

In August 1987, the Company issued to the public $345 million
of 6 1/4% Convertible Subordinated Debentures due 2012. Each
$1,000.00 debenture is convertible by the holder, at any time, into
the Company's common stock, at a conversion price of $41.00 per
share. On August 15, 1990, the debentures became redeemable at the
option of the Company, in whole or in part, at an initial
redemption price of 104.375% of the principal amount, which
decreases in equal increments annually through August 15, 1997 and
remains at 100.0% thereafter. The debentures are subject to an
annual sinking fund obligation in an amount equal to 5% of the
originally issued principal amount beginning on August 1S5, 1997.

In July 1990, the Company issued $400 million of 6 3/4% Con-
vertible Subordinated Debentures due 200S5. The debentures are
convertible by a holder into shares of the Company's common stock
at a conversion price of $52.50 per share. These debentures are
subject to redemption, at the option of the Company, in whole or in
part, at any time on and after July 18, 1993 at an initial
redemption price of 103% of the principal amount, which decreases
.in equal increments annually through July 18, 1996 and remains at
100% thereafter.
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(9) . commitments and contingencies -
Legal proceedings.

Since early November 1990, several lawsuits have been filed in
the United States District Court for the Southern District of
Texas. These suits, seeking unquantified damages and attorneys'
and other fees, are class actions on behalf of those persons who
purchased the Company's common stock during specified periods
beginning August 9, 1990 through September 3, 1991. The suits
generally allege that the Company viclated the Securities Exchange
Act of 1934 by allegedly preparing, issuing and digseminating
materially false and misleading information to plaintiffs and the
investing public. Two classes (August 9, 1990 to November 5, 1990
and November 6, 1990 to September 3, 1991) were certified by the
trial courts. The Company is vigorously defending these matters.

In addition to the above-described litigation, the Company and
certain subsidiaries are involved in various other administrative
matters or litigation, including personal injury and other civil
actions, as well as other claims and disputes that could result in
additional litigation or other adversary proceedings.

While the final resolution of any matter may have an impact on
the Company's consolidated financial results for a particular
reporting period, management believes that the ultimate disposition
of these matters will not have a materially adverse effect upon the
consolidated financial position of the Company.

Environmental proceedings.

California judicial and regulatory authorities suspended the
Company's ability to accept decomposable household waste at certain
portions of its Azusa, California landfill in January 1991. The
Company has continued to use the facility for the disposal of
primarily inert waste. Since January 1991, the Company has sought
and received the ability to dispose of certain additional non-
municipal solid waste streams at the facility. The ultimate
realization of the Company's total investment of approximately $100
million is dependent upon continued disposal of current and future
acceptable waste streams while continuing to pursue all possible
alternative uses of the property to maximize its value.

The Company and certain subsidiaries are involved in various
other environmental matters or proceedings, including original or
renewal permit application proceedings in connection with the
establishment, operation, expansion, closure and post-closure
activities of certain landfill disposal facilities, and proceedings
relating to governmental actions resulting from the involvement of
various subsidiaries of the Company with certain waste sites
{including Superfund sites), as well as other matters or clainms
that could result in additional environmental proceedings.
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-~ While the final resolution of any matter may have an impact on
the Company's consclidated financial results for a particular
reporting period, management believes that the ultimate disposition
of these matters will not have a materially adverse effect upon the
consolidated financial position of the Company.

Insurance matters.

Under its insurance policies, the Company generally has self-
insured retention limits ranging from $1,000,000 to $5,000,000 and
has obtained fully insured layers of coverage above such self-
retention limits. In November 1992, a wholly-owned insurance
subsidiary of the Company received a Certificate of Authority from
the Colorado Division of Insurance to operate as a captive
insurance company. It currently writes insurance to meet financial
assurance obligations related to closure and post-closure of
certain landfills af the Campany . MU Seprener 30, 1994, no claims
had been made relative to this insurance operation, and no claim
reserves had been posted.

In order to meet existing governmental requirements, the Com~
pany has been able to secure an environmental impairment liability
insurance policy in amounts which the Company believes are in
compliance with the amounts required by federal and state law.

Under this policy, the Company must reimburse the carrier for
losses incurred by the Company.

Resource recovery projects.

Subsidiaries of the Company and Air Products and Chemicals,
Inc. ("Air Products") each have 50% ownership interests in American
Ref~-Fuel partnerships that construct, own and operate facilities
which generate and sell electricity from the incineration of solid
waste. The four facilities currently in commercial operation are
located in Hempstead, New York, Essex County in New Jersey,
Preston, Connecticut and Niagara Falls, New York. Financing
arrangements for these projects include parent company support
arrangements under which the Company and Air Products generally
have agreed to each severally fund one-half of partnership cash
deficiencies resulting from the partnership's failure to meet
certain obligations during construction and, to -.a lesser extent,
operation of each af the facilikiss. 7n all cases except Niagara
Falls, the Company and Air Products generally are not obligated to
fund cash deficiencies associated with waste deliveries by the
sponsoring municipality below certain minimum levels, changes in
law or termination of incineration service for reasons other than
default by the respective partnership. In the event of a
partnership default which results in termination of incineration

service, the Company may limit its financial obligations as
follows:
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Hempstead, New York - Funding of 50% of periodic payments related
to outstanding debt. At September 30, 1994, $227 million of
total unamortized project debt was outstanding, which matures
on various dates between 1994 and 2010. Average annual
debt service on 50% of the debt over the next five years is $13
million.

Essex County in New Jersey - Funding of 50% of cash deficiencies
including debt service until facility has passed its acceptance
tests. The facility has not yet passed certain of its final
acceptance tests. At September 30, 1994, total outstanding
debt included unamortized project debt of $178 million and $10
million of additional partnership debt (of which $5 million is
guaranteed by the Company). Upon final acceptance of the
facility, the Company will be obligated to fund one-half of
cash deficiencies up to $50 to $100 million, depending upon the
circumstances. Average annual debt service on 50% of the debt
over the next five years is $10 million.

Preston, Connecticut - Funding of 50% of periodic payments re-
lated to outstanding debt. At September 30, 1994, total
outstanding debt included $95 million of unamortized project
debt and $44 million of additional partnership debt (of which
$22 million is guaranteed by the Company). Such outstanding
indebtedness matures on various dates between 1994 and 2023.
Average annual debt service on 50% of the debt over the next
five years is $6 million.

Niagara Falls, New York - Funding of 50% of partnership cash
deficiencies, including debt service. At September 30, 1994,
$35 million of total unamortized project debt was outstanding.
Average annual debt service on 50% of the debt over the next
five years is $3 million.

Operating leases.

The Company and its subsidiaries lease substantial portions of
their office and other facilities under various lease agreements.
At September 30, 1994, total minimum rental commitments becoming

payable under all noncancellable operating leases are as follows
(in thousands):

1995 $ 36,993 1999 $ 24,258
1996 $ 32,882 2000 - W4 $ 99,988
129 % 29,269 2005 - 2009 : §102,366
1998 $ 26,111 All years thereafter $ 45,379

Total rental expenses for fiscal years 1994, 1993 and 1992,
substantially all of which related to fixed amount rental

agreenents, were $58,667,000, $55,667,000 and $49,178,000,
respectively.
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Other matters.

on September 20, 1994, BFI Acquisition plc ("BFI (UK)"), a
subsidiary of the Company, announced the terms of cash offers to
acquire all of the outstanding ordinary shares (including ordinary
shares represented by American Depositary Shares) of Attwoods plc
("Attwoods") and convertible preference shares of Attwoods
(Finance) N.V., a finance subsidiary of Attwoods. On November 17,
1994, BFI (UK) announced increased and final offers ("Final
Offers") for Attwoods. The Final Offers, denominated in pounds
sterling, are 116.75 pence per ordinary share (583.75 pence per
American Depositary Share) and 92 pence per preference share (an
aggregate of approximately U.S. $611 million based on exchange
rates prevailing on November 29, 1994). The Final Offers also
provide for a recommended final dividend of 3.25 pence per ordinary
share payable to Attwoods shareholders. Attwoods is a provider of
waste management services operating principally in the United
states, the United Kingdom, the Caribbean and mainland Europe,
primarily Germany, and also has mineral extraction operations in
the United Kingdom. The Final Offers are subject to the
satisfaction of various conditions, including acceptance by the
holders of not 1less than 50% of the ordinary shares and
satisfaction of applicable requirements under the Hart-Scott-Rodino
Anti-Trust Improvements Act. The expiration date of the Final
Offers is December 2, 1994.

(10) Preferred stock -

The Company is authorized by its Restated Certificate of In-
corporation to issue 25 million shares of preferred stock, the
terms and conditions to be determined by the Board of Directors in
creating any particular series.

(11) Preferred Stock Purchase Rights Plan -

In June 1988, the Board of Directors of the Company adopted a
Preferred Stock Purchase Rights Plan (the "Plan") and in connection
therewith declared a dividend of one Preferred Stock Purchase Right
(a "Right") on each outstanding share of the Company's common stock
and on each share subsegquently issued until separate Rights
certificates are distributed, or the Rights expire or are redeemed.
When exercisable, each Right will entitle a holder to purchase one
one~hundredth of a share of a new series of the Company's Preferred
Stock at an exercise price of $110.00, subject to adjustment.

The Plan, as subsequently amended in March 1990, provides that
if the Company is acquired in a business combination transaction on
or at any time after the date on which a person obtains ownership
of stock having 10% or more of the Company's general voting power,
provision generally must be made prior to the consummation of such
transaction to entitle each holder of a Right to purchase at the
exercise price a number of the acquiring company's common shares
having a market value at the time of such transactions of two times
the exercise price of the Right. The Plan also provides that upon
the occurrence of certain other specific matters, each holder of a
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Right will have the right to receive, upon payment of the exercise
price, shares of the new series of Preferred Stock having a market
value of two times the exercise price of a Right. The Company has
a right to redeem the Rights for $.05 per Right (subject to
adjustment) prior to the time they become exercisable. The Rights
will expire on June 13, 1998.

(12) Common stock -

Earnings per share.

The following table reconciles the number of common shares
shown as outstanding on the consolidated balance sheet with the
number of common and common equivalent shares used in computing
primary earnings per share (in thousands):

Year Ended September 30,

Common shares outstanding 196,341 173,545 168,629

Effect of using weighted average

common and common equivalent

shares outstanding (9.,788), (2.,962) (10.844)
Effect of shares issuable under

stock option plans based on

the treasury stock method 1,068 913 879

Shares used in computing
primary earnings per share 187,621 171,496 158,662

The difference between shares for primary and fully di-
luted earnings per share was not significant in any vyear.
Conversion of the 6 3/4% Convertible Subordinated Debentures issued
in July 1990, which were determined not to be common stock
equivalents, was not assumed in the computation of fully diluted

earnings per share because the debentures had an anti-dilutive
effect.

Earnings per common and common equivalent share were computed
by dividing net income by the weighted average number of shares of
common stock and common stock equivalents outstanding during each
year. Common stock equivalents include stock options and the
Company's 6 1/4% Convertible Subordinated Debentures issued in
August 1987. The effect of the debentures on earnings per share
was anti-dilutive for each of ‘the years presented and, accordingly,
has not been included in the computations.

Stock incentive plans.

The Company presently maintains five stock option plans af-
fording employees, directors and other persons affiliated with the
Company the right to purchase shares of its common stock. At
September 30, 1994, options were available for future grants only
under four plans, the Company's 1987, 1990 and both of its 1993
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pians. At September 30, 1994, 236,350 of the options outstanding
were incentive stock options and 9,669,518 were non-qualified stock
options.

The exercise price, term and other conditions applicable
to each option granted under the Company's plans are generally
determined by the Compensation Committee at the time of the grant
of each option and may vary with each option granted. No option
may be granted at a price less than the stock's fair market value

on the date of the grant.

Transactions under all stock option plans are summarized

below:

Year Ended September 30,

1994

Options outstanding at

beginning of year 9,708,547
Options granted 1,697,000
Options terminated (632,870)
Options exercised (866,809)
Options outstanding at

end of year 9,905,868

Options exercisable at

end of year 5,939,033
Options available for future
grants at end of year 6,501,573

Total option price of
options outstanding at
end of year

Option price range:

$249,683,713

Options granted $25.44-531.69
Options terminated $17.31-$43.38
Options exercised $ 7.00-529.84
Options outstanding

at end of year $ 9.34-543.38

- - - - - -

9,202,726
1,865,400

(302,145)

(1,057,434)

- - e - — . -

9,708,547

AMACETTR T I BRSNS
5,341,527

380,657

$242,054,596
$24.81-$27.75
$ 9.90-543.38
$ 7.00-$31.75

$ 7.00-$43.38

7,719,664

2,127,500
(155,090)
(489,348)

9,202,726

T T TR A 2 T
5,189,576

1,944,052

$219,553,936
$17.31-823.56
$17.31-543.38
$ 4.68-924.06

$ 7.00-%43.38

Under the 1993 Stock Incentive Plans, restricted common stock of
other key employees and

the Company may be granted to officers,

certain non-employee directors.

certain restrictions on ownership

Shares granted are subject to
and transferability.

Such

restrictions on current restricted stock grants lapse 2 Years from
the date of grant for officers and key employees and three years for

non-employee directors.

The deferred compensation expense related to

restricted stock grants is amortized to expense on a straight-line
basis over the period of time the restrictions are in place and the
unamortized portion is classified as a reduction of additional paid-

in capital in the Company's

consolidated

balance

sheet.

Additionally, the 1993 stock incentive plans provide for common stock

awards.

options otherwise available for future grant.
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Of the 500,000 shares which may be awarded principally to officers
and key employees as restricted stock grants or stock awards,
approximately 15,000 restricted shares were issued during the current
year and were outstanding as of September 30, 1994. No common stock
awvards were granted as of September 30, 1994.

Dividend Reinvestment Plan.

The Company has a Dividend Reinvestment Plan which provides
registered common stockholders an opportunity to reinvest
automatically their dividends in shares of the Company's common
stock. Each participant in the plan may also make additional cash
payments of not less than $25 per remittance and not more than
$60,000 per calendar year to be invested in such common shares
pursuant to the plan. The plan provides that newly issued shares may
be acquired from the Company, purchased on the open market or
purchased under a combination of the two alternatives.

(13) Foreign currency translation -

increases (decreases) in the equity component for each
period's translation adjustments are as follows (in thousands):

Year Ended September 30,

1994 1993 1992
Beginning cumulative :
translation adjustment $(136,659) S (40,385) $ (2,559)
Adjustments for the fiscal year:
Foreign currency translation
adjustments 95,915 (96,274) 8,155
Adjustments related to foreign '
exchange hedging contracts - - (45,981)
Total adjustments 95,915 (96,274) (37,826)
Ending cumulative translation
adjustment $ (40,744) $(136,659) $(40,385)

(14) Income taxes =~

In the first quarter of fiscal 1994, the Company adopted
Statement of Financial Accounting Standards ("SFAS") No. 109,
"Accounting for Income Taxes" effective October 1, 1993. As
permitted under SFAS No. 109, prior years financial statements have
not been restated to apply the provisions of SFAS No. 109.
Information shown below for prior years was determined under the
provisions of Accounting Principles Board Opinion No. 11.

The components of (i) earnings before income taxes, minority
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interest and extraordinary item and (ii) the income tax provision

for each of the three fiscal years ended September 30, are as set
forth below (in thousands).

1994 1993 1992
Domestic $421,620 $305,023 $285,869
Foreign (1) 77,503 22,164 2,011
$499,123 $327,187 $287,880

(1) Amounts are net of intercompany interest for fiscal years
1994, 1993 and 19%2 of $23,838,000, $20,216,000 and
$32,106,000, respectively. The Company maintains a capital
structure with respect to its foreign operations designed to
minimize worldwide income and other tax costs.

State
Federal Foreign & Local’ Total
1994: Current 5116,164 $ 42,107 $ 18,626 $176,897
Deferred 34,646 (220) (10,968) 23,458
Amortization
of investment
tax credit (706) - - (706)
$150,104 $ 41,887 $ 7,658 $199,649
1993: Current $ 90,861 $ 18,790 $ 20,366 $130,017
Deferred 11,859 (3,320) (7,807) © 732
Amortization
of investment
tax credit (1,023) - - (1,023)
$101,697 $ 15,470 $ 12,559 $129,726
1992: Current $ 95,378 $ 10,865 $ 10,623 $116,866
Deferred (2,803) (711) 1,059 (2,455)
Amortization
of investment
tax credit (2,138) - - (2,138)
$ 90,437 $ 10,154 $ 11,682 $112,273

The following is a reconciliation between the effective income
tax rate and the applicable statutory federal income tax rate for
each of the three fiscal years in the period ended September 30,
1994:
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1994 1993 1992
Income tax - statutory rate 35.00% 34.75% 34.00%
Amortization of investment
tax credit (.14) (.31) (.74)
Federal effect of state .
income taxes (.54) (1.33) (1.38)
Effect of foreign operations .89 2.51 3.01
All other, net 3.26 .19 .05
Federal and foreign 38.47 35.81 34.94
State income taxes 1.53 3.84 4.06
Effective income tax rate 40.00% 39.65% 39.00%
IR R WEME RN TR T S R SR

The tax effects of temporary differences that gave rise to
significant portions of the deferred tax assets and liabilities at
September 30, 1994, are as follows (in thousands):

Deferred Deferred Tax
Tax Assets Liabilities
Depreciation and amortization $103,971 $403,891
Accrued environmental and
landfill costs \ 193,373 -
Accruals related to discontinued
operations 79,345 -
Self-insurance accruals 49,814 -
Net operating loss carryforwards 116,660 -
Other 192,819 78,446
Deferred tax assets and
liabilities 735,982 $482,337
EIEISSIIEIEERNE
Valuation allowance 119,400
Deferred tax assets, net of
valuation allowance $616,582

The valuation allowance applies principally to a substantial
portion of the net operating loss carryforwards which could expire
prior to utilization by the Company. Foreign net operating loss
carryforwards of approximately $172 million are available to reduce
future taxable income of the applicable foreign entities for
periods which generally range from 1995 to 1999. Domestic state
net operating loss carryforwards of approximately $718 million (the
tax benefit of which is calculated at rates ranging generally from
5%-10%) are available to reduce future taxable income of the
applicable entities taxable in such shares for PRIWAS Wuitn Turmge
from 1995 to 2009. The net change in the total valuation allowance

for the year ended September 30, 1994, was an increase of $8.9
million.
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- Deferred income taxes have not been provided as of September
30, 1994, on approximately $320 million of undistributed earnings

of foreign affiliates which are considered to be permanently
reinvested.

The components of the deferred income tax expense (benefit)

for each of the two years ended September 30, are as follows (in
thousands) :

Depreciation expense for

income tax purposes in

excess of amount§ for

financial reporting

purposes , $ 34,565 § 24,187
Environmental compliance and

other landfill related

costs recognized for

financial reporting purposes

but deferred for income tax

purposes, net (14,775) (16,664)
Reorganization charge (8,340) -
Other, net (10,718) (9,978)

Deferred income tax expense
(benefit) $ 732 $ (2,455)

The Company's consolidated federal income tax returns for
fiscal years 1986, 1987 and 1988 have heen. u2der wadlt by the
Internal WNweernue Jervice. In May 1993, the Company received a
Revenue Agent‘'s Report proposing that the Company pay additional
taxes of approximately $22 million (plus interest of approximately
$19 million as of September 30, 1994) relating to disallowed
deductions in those income tax returns. The principal issue
involved, which extends as well to the Company's subsequent taxable
years, is the deductibility of amortization relating to customer
lists and covenants not to compete associated with acquisitions
consummated by the Company in fiscal years 1986, 1987 and 1988.
Pursuant to a Congressional order, the IRS developed the Intangible
Settlement Initiative and is seeking to settle outstanding claims
with affected companies. 1In April 1994, the IRS proposed to settle
substantially all of the Company's pending issues related to
intangible assets from acquisitions. In November 1994, the Company
reached an agreement with the IRS under the Intangible Settlement
Initiative which had no material effect on the Company's results of
operations or financial position. As a result of this settlement,
all material issues raised in the May 1993 Revenue Agent's Report
were resolved.

(15) Employees' benefit plans -
Employee stock ownership and savings plan.

The Company sponsors an employee stock ownership and savings
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plan which incorporates deferred savings features permitted under
IRS Code Section 401(k). The plan covers substantially all U.S.
.employees with one or more years of service except for certain
employees subject to collective bargaining agreements. Eligible
employees may make voluntary contributions to one or more of five
investment funds through payroll deductions which, in turn, will
allow them to defer income for tax purposes. The Company matches
these voluntary contributions at a rate of $.50 per $1.00 on the
first 5% of total earnings contributed by each participating
employee. The Company matches the voluntary contributions through
open market purchases or issuances of shares of the Company's
common stock. The Company expenses its contributions to the
employee stock ownership and savings plan which for fiscal years
1994, 1993 and 1992 were $9,430,000, $9,072,000, and $8,160,000,
respectively.

Employees' retirement plans.

The Company and its domestic subsidiaries have two defined
benefit retirement plans covering substantially all U.S. employees
except for certain employees subject to collective bargaining
agreements. The benefits for these plans are based on years of
service and the employee's compensation. The Company's general
funding policy for these plans is to make annual contributions to
the plans equal to or exceeding the actuary's recommended
contribution.

The Company also has employees in various foreign countries
that are covered by defined benefit pension plans. The benefits
for these plans are based generally on years of service and the
employee's compensation. Under the Company's funding policy,
annual contributions are made in order to fund the plans over the
participants' total expected periods of service in conformity with
the requirements of local law or custom.

The components of net periodic pension cost for fiscal years
1994, 1993 and 1992 for the defined benefit plans were as follows
(in thousands):

1994 1993 1992
U.S. Plans:

Service cost (benefits earned

during the period) $11,260 $11,257 $11,866
Interest cost on projected

benefit obligation 10,329 10,515 9,952
Investment gain on plan

assets (11,728) (29,121) (9,934)
Net amortization and deferral (1,534) 18,102 (84)
Net periodic pension cost $ 8,327 S$10,753 $11,800
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- 1994 1993 1992
Non-U.S. Plans:

Service cost (benefits earned

during the period) $ 1,118 $ 994 $ 1,223
Interest cost on projected

benefit obligation 1,004 1,054 1,032
Investment losg (gain) on plan

assets (62) (2,788) 1,064
Net amortization and deferral (1,766) 767 (2,918)
Net periodic pension cost $ 294 S 27 $ 401

The following table sets forth the funded status and amounts
recognized in the Company's consoliq;tep ‘balance sheqt, as of
September 30, 1994 and 1993, and the sxgnxflcgnt assumptions used
in accounting for the defined benefit plans (in thousands) :

- e - - - - s .- o - - — - —— - o - - — - ———— —

Actuarial present value
of accumulated benefit
obligations, including
vested benefits of
$114,87s, $5,158,
$96,418, and 85,615,
respectively $(115,780) $ (5,746) $(111,195) s (6,130)

Actuarial present value

of projected benefit

obligation $(132,275) $(14,295) $(150,364) $(14,880)
Plan assets at fair value,

Primarily commercial

paper, common stocks

(including 22,000 shares

of the Company's common

stock for U.S. plans at

both dates) and mutual

Tunds 150,175 20,800 142,491 18,837
Projected benefit obligation

(in excess of) less than

plan assets 17,900 6,505 (7,873) 3,957
Unrecognized net gain (29,147) (1,403) (11,868) (1,570)
Unrecognized prior service

cost (16,562) - 453 -
Unrecognized net (asset)
obligation at transition (1,873) 1,526 (2,066) 2,050

Prepaid (accrued) pension
costs $ (29,682) S 6,628 $ (21,354) $ 4,437
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- 1994 1993
UQS. NOD-U-S. U.S. Non-U-s-
Discount rate 8.25% 6.5~9.5% 7.0% 6.5-8.0%
Rate of increase in
compensation levels 4.5% 3.5-7.5% 4.5% 3.5-6.5%
Expected long-term rate of
return on assets 9.5% 7.0-10.5% 9.5% 7.0~9.5%

Termination indemnity plan.

The employees of the Company's Italian operations are covered
by a termination indemnity plan. Benefits under the plan, which
are based on periods of service and the employee's compensation,
are payable in a 1lump sum © upon (1) retirement, (2)
termination, (3) death after 10 years of credited service or (4)
disability after 10 years of credited service. Expense for fiscal
years 1994, 1993 and 1992 related to this unfunded plan was
$1,202,677, $1,224,040 and $1,509,070, respectively.

Other postretirement benefits.

The Company currently maintains an unfunded postretirement
benefit plan which provides for employees participating in its
medical plan to receive a monthly benefit after retirement based on
years of service. Effective October 1, 1993, the Company adopted
SFAS No. 106 - "Employers' Accounting for Postretirement Benefits
Other Than Pensions", which requires the accrual of such benefits
over the active service period of the employee. Prior to October
1, 1993, such benefits were expensed when paid. As permitted under
SFAS No. 106, the Company has chosen to recognize the transition
obligation (the actuarially-determined accumulated postretirement
benefit obligation of approximately $11.9 million at September 30,
1994) over a 20-year period. Current year expense associated with
the adoption of this standard was not material to the Company's
results of operations.

Postemployment benefits.

The Company maintains no plans which provide significant ben-
efits to former or inactive employees after employment but before
retirement.

(16) Operations by industry segment and geographic area -

The Company's revenues and income are derived principally from

one industry segment, which includes the collection,
processing/recovery and disposal of solid wastes. This segment
renders services to a variety of commercial, industrial,

governmental and residential customers. Substantially all revenues
represent income from unaffiliated customers.

The table below reflects certain geographic information relat-
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ing.. to the Company's operations. For purposes of this table,
general corporate expenses have been included in the computation of
income from operations and are classified under "United States and
Puerto Rico" (in thousands).

' United States

and
Puerto Rico Foreign Consolidated
Revenues 1994 $3,293,297 $1,021, 244 $4,314,541
1993 2,881,150 597,680 3,478,830
1992 2,706,507 571,128 3,277,635
Incone from

operations 1994 426,499 117,412 543,910
1993 316,313(1) 51,075(2) 367,388
1992 294,291 45,978(2) 340,269

Depreciation and
amortization 1994 349,189 95,003 444,192
1993 304,968 61,513 366,481
1992 307,191 57,931 365,122
Identifiable assets 1994 3,626,134 2,170,821(2) 5,756,955
1993 3,370,508 925,134(3) 4,295,642
1992 3,248,110 819,414(3) 4,067,524

(1) Income from operations for the United States and
Puerto Rico operations has been reduced by a
reorganization charge incurred in the third quarter
of fiscal 1993 of $27.0 million. See Note (2).

(2) In excess of $1.0 billion of the increase 1in
identifiable assets since fiscal yearend 1993 is
attributable to consolidated assets of Otto Waste
Services. The Company acquired a 50% interest in Otto
Waste Services in February 1994.

(3) Included in foreign income from operations is ap~-
proximately $8.0 million, $13.9 million and $13.8 million
of operating losses from Italian operations for fiscal
1994, 1993 and 1992, - respectively; the Company's
investment in Italian operations at September 30, 1994
and 1993 was approximately $154 million and $149 million,
respectively.

(17) Fair value of financial instruments -
The following disclosures of the fair value of financial in-
struments are presented in accordance with the requirements of SFAS

No. 107, "Disclosures About Fair Value of Financial Instruments".
The estimated fair value amounts have been determined by the
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Company using available market data and valuation methodologies.
congiderable judgment is required in developing the methodologies
used to determine the estimates of fair value and in interpreting
available market data and, accordingly, the estimates presented
herein are not necessarily indicative of the values of such
financial instruments in a current market exchange. Additionally,
under certain financing agreements, the Company is prohibited from
redeening certain of the long-term debt before its maturity.

As of September 30,

1994 1993
Book Fair Book Fair
Value Value Value Value
Debt - (In Thousands)
9 1/4% Debentures $100,000 $S101,000 $100,000 $125,500
8 1/2% Sinking Fund
Debentures -- - 98,501 113,125
Dfl. 125 million
6 1/2% Notes - - 68,200 68,200
Solid waste revenue
bond obligations 114,031 110,639 79,977 86,986
Other notes payable 366,145 380,330 82,964 93,887
Commercial paper and
short~-term facilities
to be refinanced 183,345 189,373 - -
Convertible
subordinated ,
debentures 744,949 714,101 744,949 750,174

The book values of cash, short-term investments, trade
accounts receivables, trade accounts payable and financial
instruments included in other receivables, other assets and accrued
liabilities approximate their fair values principally because of
the short-term maturities of these instruments.

The estimated fair value of long~term debt and convertible
subordinated debentures is based on gquoted market prices where
available or on present value calculations which are calculated
using current rates for similar debt with the same remaining
maturities.

In the normal course of business, the Company has letters of
credit, performance bonds and other guarantees which are not
reflected in the accompanying consolidated balance sheets. In the
Past, no signiticant claims have been made against these financial
instruments. Management believes that the 1likelihood of
performance under these financial instruments is minimal and
expects no material losses to occur in connection with these
financial instruments.
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(18) Related party transactions -

One of the Company's directors is affiliated with Otto Holding
International B.V. ("OHI") which owns the other 50% interest of
Otto Waste Services. The Company, primarily through its 50%
ownership of Otto wWaste Services, 1s engaged in various
transactions through the ordinary course of business with OHI, its
subsidiaries and unconsolidated affiliates ("OHI Group"). The OHI
Group leased containers and equipment under operating leases and
pravided ceztain atmAaTABTIELi Ve SeErvites v Utho ‘waste Services
during the current fiscal year. Charges for these services were
approximately $3.5 million for the period since Otto Waste Services
was acquired in February 1994. The Company, including Otto Waste
Services, also purchased or entered into capital leases for

approximately $25.4 million of containers from the OHI Group during:

fiscal year 1994. Included in the balance sheet at September 30,
1994, are the following amounts relating to transactions with the
OHI Group (in thousands):

Accounts receivable - other $ 5,227,000
Accounts payable 3,388,000
Capital lease obligations 31,515,000
Notes payable, interest

payable at B% 11,569,000

(19) Quarterly financial information (Unaudited) -

First Second Third Fourth

Quarter Quarter Quarter Qu

——————————————————— B - —ar ——— - —— —

(In thousands except for per share amounts

Revenues 1994 $928,292 $984,154 $1,160,632 $1,

1993 $845,131 $822,813 $ 887,500 $
Gross profit 1994 $252,002 $270,177 $ 318,510 $
1993 $235,002 $230,155 $ 242,282 S
Income from 1994 $107,627 $119, 087 $ 154,545 S
operations 1993 $ 97,279 $ 93,374 S 77,996(1) S
Income taxes 1994 $ 39,327 $ 42,905 $ 57,648 $
1993 $ 33,429 $ 32,502 S 26,365 $
Income before
extraordinary
item 1994 $ 58,991 $ 61,918 $ 80,813 $
1993 $ 52,287 $ 50,836 $ 41,238 S
Net income 1994 $ 58,991 $ 56,655(2) S 80,813 S
1993 $§ 52,287 $ 50,836 $ 41,238 S
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First Second Third Fourth
Quarter Quarter Quarter Quarter

(In thousands except for per share amounts)

Earnings per

share:
Income before
extraordinary
item 1994 § .34 $ .34 $ .41 $ .42
1993 $§ .31 5 .30 $ .24 $ .31
Net income 1994 $ .34 $ .31 $ .41 $ .42
1993 $ .31 $ .30 $ .24 $ .31

(1) In the third quarter of fiscal year 1993, a reorga-
nization charge of $27.0 million was taken by the Company
to cover the estimated expense of reorganizing the
Company's regional structure in the United Stataes. See
Note (2).

(2) In the second gquarter of fiscal year 1994, the
Company recorded an after-tax loss of $5.3 million
associated with the early retirement of indebtedness,
which was reflected in the Company's consolidated
statement of income as an extraordinary item. See Note
(7).
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PART 1IV.

Item 14. Exhibits, Financial Statement Schedules and Reports on Form 8-K.

Financial Statements
Browning-Ferris Industries, Inc. and Subsidiaries:
Report of independent public accountants.

Consolidated statement of income for the three years ended September 30,
1994.

Consolidated balance sheet--September 30, 1994 and 1993.

Consolidated statement of common stockholders’ equity for the three years
ended September 30, 1994.

Consolidated statement of cash flows for the three years ended September 30,
1994.

Notes to consolidated financial statements.

Schedules
1T Amounts receivable from directors, officers and employees for the
three years ended September 30, 1994.
\Y Property and equipment for the three years ended September 30, 1994.
VI Accumulated depreciation and amortization of property and equipment

for the three years ended September 30, 1994.

VIII Allowance for doubtful accounts for the three years ended September
30, 1994.

Schedules, other than those listed above, are omitted because of the absence of
conditions under which they are required, or because the information is included
in the financial statements or notes thereto.
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Exhibi

- 3(a)

3 (b)

Regtated Certificate of Incorporation of BFI,
dated October 7, 1991. (Exhibit 3(a) of Form
10-K for the fiscal year ended September 30,
1993, is hereby incorporated by reference.)

By-laws of BFI, as amended through March 3,

1993. (Exhibit 3(b) of Form 10-K for the

figcal year ended September 30, 1993, 1is
hereby incorporated by reference.)

Rights Agreement, dated June 1, 1988, between
BFI and Texas Commerce Bank National
Association. (Exhibit 3.3 of Form 10-K for
the fiscal year ended September 30, 1988, is
hereby incorporated by reference .)

First Amendment, dated March 1, 1989, to
Rights Agreement, dated as of June 1, 1988,
between BFI and Texas Commerce Bank National
Association. (Exhibit 10.1 of Form 10-Q for
the quarter ended June 30, 1989, is hereby
incorporated by reference.)

Second Amendment, dated March 7, 1990, to
Rights Agreement, dated as of June 1, 1988,
between the Registrant and First Chicago Trust
Company of New York as successor Rights Agent.
(Exhibit 4.1 of Form 10-Q for the quarter
ended March 31, 1990, is hereby incorporated
by reference.)

Amended and Restated Revolving Credit
Agreement, dated as of September 10, 1992,
among BFI and Texas Commerce Bank National
Association, as Administrative Agent, and the
other banks named therein. (Exhibit 4.4 of
Form 10-K for the fiscal year ended September
30, 1992, is hereby incorporated by
reference.)

Restated Indenture, dated as of September 1,
1991, between PFirst City, Texas-Houston,
National Association, Trustee, and BFI.
(Exhibit 4.8 of Form 10-K for the fiscal year
ended September 30, 1991, is hereby
incorporated by reference.) . ,

Indenture, dated as of August 1, 1987, between
First RepublicBank Houston, National
Association, Trustee, and BFI. (Exhibit 4.1
to Registration Statement on Form S-3 No. 33-
16537 is hereby incorporated by reference.)

First Supplemental Indenture, dated as of
January 11, 1994, between Nations Bank of
Texas, National Association, Trustee, and BFI.
(Exhibit 4(f) to Registration Statement on
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Exhibits (

*4.10

*4 .11

*4.12

10.1

10.2

*10.3

10.4

10.5

TUTM -3 No. 33-58790 is hereby incorporated
by reference.)

Indenture, dated as of July 16, 1990, between
BFI and Morgan Guaranty Trust Company of New
York, as Trustee. (Exhibit 4.1 of Form 10-Q
for the gquarter ended June 30, 1990, is hereby
incorporated by reference.)

First Supplemental Indenture, dated as of
December 26, 1990, to Indenture, dated as of
July 16, 1990, between BFI and Morgan Guaranty
Trust Company of New York, as Trustee.
(Exhibit 4.1 of Porm 10-Q for the quarter
ended December 31, 1990, is hereby
incorporated by reference.)

Agreement dated September 20, 1994, between
BFI Acquisition plc and Laidlaw Inc. and each
of the subsidiaries of Laidlaw Inc. listed on
Schedule I thereto.

Agreement dated Septémber 20, 1994, between
BFI and Laidlaw Inc.

Agreement dated September 20, 1994, among BFI

Acquisitions plc, Laidlaw Inc. and Laidlaw
International Investments B.V.

Commitment Letter dated September 19, 1994,
between Credit Suisse and BFI.

Employment Agreement, dated July “10, 1989,
between BFI and William D. Ruckelshaus.
(Exhibit 10.3 of Form 10-K for the fiscal year
ended September 30, 1989, is  hereby
incorporated by reference.)

First Amendment, dated September 1, 1993, to
the Employment Agreement, dated as of July 10,
1989, between BFI and William D. Ruckelshaus.
(Exhibit 10 of Form 10-Q for the quarter ended
December 31, 1993, is hereby incorporated by
reference.)

Second Amendment, dated September 7, 1894, to
the Employment Agreement, dated as of July 10,
1989, between BFI and William D. Ruckelshaus.

Deferral Agreement, dated December 28, 1988,
between BFI and William D. Ruckelshaus.
(Exhibit 10.2 of the Form 10-Q for the quarter
ended December 31, 1988, is hereby
incorporated by reference.)

Employment Agreement, dated July 10, 1989,

between BFI and Harry J. Phillips, Sr.
(Exhibit 10.5 of Form 10-K for the fiscal year
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Exhibi ( |

10.6

10.

10.

10.

10.

10.

10.

10.

10.

10

11

12

13

14

ended September 30, 1989, is  hereby
incorporated by reference.)

First Amendment, dated January 21, 1992, to
the Employment Agreement, dated as of July 10,
1989, between BFI and Harry J. Phillips, Sr.
(Exhibit 10.6 to Registration Statement on
Form S-4 No. 33-52240 is hereby incorporated
by reference.)

Second Amendment, dated December 7, 1993, to
the Employment Agreement, dated as of July 10,
1989, between BFI and Harry J. Phillips, Sr.
(Exhibit 10 of the Form 10-Q for the quarter
ended December 31, 1993, is  hereby
incorporated by reference.)

Form of Employment Agreement between BFI and
each of Norman A. Myers, Bruce E. Ranck and
certain other officers and former officers
(Exhibit 10.6 of Form 10-K for the fiscal year
ended September 30, 1989, is hereby
incorporated by reference.)

Employment Agreement, dated as of November 1,
1991 between BFI and Louis A. Waters.
(Exhibit 10.7 of Form 10-K for the fiscal year
ended September 30, 1991, is  hereby
incorporated by reference.)

First Amendment, dated December 7, 1993, to
the Employment Agreement, dated as.of November
1, 1991, between BFI and Louis A. Waters.
(Exhibit 10 of the Form 10-Q for the quarter
ended December 31, 1993, is hereby
incorporated by reference.)

Executive Officer Form of Employment Agreement
between BFI and certain executive officers,
beginning in January 1993. (Exhibit 10.9 of
Post-Effective Amendment No. 1 to Registration
Statement on Form S-4 No. 33-52240 is hereby
incorporated by reference.)

Trust Agreement, dated September 7, 1988,
between BFI and Texas Commerce Bank, National
Association with Louis A. Waters  as
Beneficiary. (Exhibit 10.9 of Form 10-K for
the fiscal year ended September 30, 1988, is
hereby incorporated by reference.)

Browning-Ferris Industries, Inc. 1993 Stock
Incentive Plan. (Exhibit 4{(d) to Registration
Statement on Form S$-8 No. 33-53393 is hereby
incorporated by reference.)

Browning-Ferris Industries, 1Inc. 1993 Non-
Employee Director Stock Plan (Exhibit 4(e) to
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10.15

10.16

10.17

*10.18

10.19

10.20

10.21

10.22

10.23

10.24

Registration Statement on Form S-8 No. 33-
53393 is hereby incorporated by reference.)

Browning-Ferris Industries, Inc. 1990 Stock
Option Plan. (BExhibit 10.9 of Form 10-K for
the fiscal year ended September 30, 1991, is
hereby incorporated by reference.)

Browning-Ferris Industries, Inc. 1987 Stock
Option Plan. (Exhibit 10.11 of Form 10-K for
the fiscal year ended September 30, 1988, is
hereby incorporated by reference.)

Browning-Ferris Industries, Inc. 1983 Stock
Option Plan, as amended on December 2, 1986.
(Exhibit 10.7 of Porm 10-K for the fiscal year
ended September 30, 1986, is hereby
incorporated by reference.)

Browning-Ferris Industries, Inc.’s Cash
Balance and Retirement Plan, as amended and
restated pursuant to an indenture dated
September 15, 199%4.

BFI Employee Stock Ownership and Savings Plan,
as amended through December 1, 1986. (Exhibit
10.10 of Form 10-K for the fiscal year ended
September 30, 1986, is hereby incorporated by
reference.)

Fifth Amendment dated June 8, 1988, to the BFI
Employee Stock Ownership and Savings Plan.
(Exhibit 10.16 of Form 10-K for the fiscal
year ended September 30, 1988, is hereby
incorporated by reference.)

Sixth Amendment, dated December 23, 1988, to
the BFI Employee Stock Ownership and Savings
Plan. (Exhibit 10.4 of the Form 10-Q for the
quarter ended December 31, 1988, 1is hereby
incorporated by reference.)

Seventh, Eighth and Ninth Amendments, dated as
of May 31, 1989, June 7, 1989 and October 31,
1991, respectively, to the BFI Employee Stock
Ownership and Savings Plan. (Exhibit 10.20 of
Form 10-X for the fiscal year ended September
30, 1991, is hereby incorporated by
reference.)

Tenth Amendment, dated September 7, 1993, to
the BFI Employee Stock Ownership and Savings
Plan. (Exhibit 10.22 of Form 10-K for the
fiscal year ended September 30, 1993, is
hereby incorporated by reference.)

Amended and Restated Partnership Agreement,
dated as of January 25, 1991, between Air
Products Ref-Fuel, Inc. and BFI Ref-Fuel,

_nAa.



Exhibits (

*¥10.25

10.26

*10.27
*10.28

*12

*21
*23.1

*27

inc. (Exhibit 10.23 of Form 10-K for the
fiscal year ended September 30, 1993, is
hereby incorporated by reference.)

BFI Management Incentive Compensation Plan.
Purchase and Transfer Agreement btheen Otto
Holding International B.V., the Registrant and
BFI Atlantic GmbH, dated September 27, 1993,
(Exhibit 10.25 of Form 10-K for the fisc§l
year anded Sephenketr MU, 1¥YD, 1B ‘nerepy
incorporated by reference.)

BFI Deferred Compensation Agreement.

BFI Convertible Annual Incentive Award Plan.

Computation of Ratio of Earnings to Fixed

Charges of Browning-Ferris Industries, Inc.
and Subsidiaries.

Subsidiaries of the Registrant.
Consent of Arthur Andersen LLP.

Financial Data Schedule.

*Piled herewith.
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Reports on Form 8-K

During the quarter ended September 30, 1994, the Company did not
file a Current Report on Form 8-K.

NOTE: Upon the request of a holder of the Company’s securities
directed to Browning-Ferris Industries, 1Inc., P.0O. Box 3151,
Houston, Texas 77253, Attn: Secretary, the Company will furnish a

copy of any exhibit for ten cents per page to cover the cost of
copying and mailing.
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SCHEDULE II
BROWNING-FERRIS INDUSTRIES, INC. AND SUBSIDIARIES

~ AMOUNTS RECEIVABLE FROM DIRECTORS, OFFICERS AND EMPLOYEES

For the Three Years Ended September 30, 1994
(Table Amounts In Thousands)

Balance
Balance Deductions End of Year
Beginning Amounts Amountg --c-cecc—mccoe—--
Interest of Coll- Written Not
Rate Year Additions ected ot Current Current
1994 -
W. Bestreich -~-- $ 256 L $ 66 $ -- $ 190 (1) §$ --
B. Blaisdell 12% 49 -- 49 - - (2) -
R. Daniels - 115 - == 115 == (3) --
D. Neukan - 227 - 37 - 41 (4) 149
R. Pfeifer - 179 - 54 - 60 (S) 65
M. Saleski - 227 -- 37 - 41 (4) 149
D. Sutherland-
Yoest 6% 276 (10) 138 128 -= (6) -
$1,329 $ (10) $ 381 $ 243 $ 332 $363
ARUEEE AR IR W AW I W WERE e E - IS MBI
1993 -
L. Appleton 8s $ 84 § -~ $ 84 $ - $§ - (1) § --
W. Bestreich -- - 256 - - 66 (1) 190
B. Blaisdell 12% 49 -~ - - 49 (2) -
R. Daniels - - 115 -~ -- 41 (3) 74
D. Neukam - - 227 - - 37 (4) 190
R. Pfeifer - - 179 - - 54 (5) 125
M. Saleski -- - 227 - -- 37 (4) 190
D. Sutherland-
Yoest 6% 295 (19) - - 276 (6) -
$ 428 $ 985 S 84 S -- $ 560 $769
WMARWEIR | IEmE MmITEIC
1992 -~
L. Appleton 8% $ 105 $ (9) $ 12 $ - $ 84 (7) $ --
R. Berres 12% 100 - 100 - -= (8) -
B. Blaisdell 12% 115 - 66 - -— (2) 49
G. Lawrence 12% - 165 165 - -= (8) -
D. Sutherland-~-
Yoest 6% 354 . (33) 26 - 295 (6) -
9 °Va Y 123 5 369 $ -~ $ 379 $ 49
”-,-‘ TREERE VRN IANERARIE

(1) cContingent on future performance of the individual, a
$300,000 non~interest bearing note related to employee relocation
is due in annual installments of $60,000, half of the amount to
be deducted from the employee's annual incentive award and half
to be forgiven by the Company. For reporting purposes, interest
is imputed on these notes at 10%. These notes are secured by a
lien on the employee's residence. The remaining principal
balance was collected in October 1994.

(Continued on Following Page)
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SCHEDULE II
(Continued)

- BROWNING-FERRIS INDUSTRIES, INC. AND SUBSIDIARIES
AMOUNTS RECEIVABLE FROM DIRECTORS, OFFICERS AND EMPLOYEES

For the Three Years Ended September 30, 1994

(2) This note was secured by a lien on the employee's residence.
The remaining principal balance was collected in October 1993.

(3) This note, held by a majority owned subsidiary formed to
pursue a market development project, was secured by a lien on the
employee's residence or other property. During fiscal year 1994,
this note and other amounts associated with this subsidiary were
removed from the Company's books when the Company withdrew from
the project.

(4) Contingent on satisfactory future performance of the
respective individual, the non-interest bearing notes related to
employees' relocation are due in annual installments of $60,000,
half of the amount to be deducted from the employee's annual
incentive award and half to be forgiven by the Company. For
reporting purposes, interest is imputed on these notes at 10%.
Each note is secured by a lien on the emplovee's rasiderce.

(5) Contingent on satisfactory future performance of the
respective individual, the non-interest bearing note related to
employee relocation is due in annual installments of $72,091,
half of the amount to be deducted from the employee's annual
incentive award and half to be forgiven by the Company. For
reporting purposes, interest is imputed on this note at 10%. The
note is secured by a lien on the employee's residence.

(6) A settlement agreement and mutual release between Mr.
Sutherland-Yoest and the Company was entered into in January
1994. A payment was received in April 1994 and the remaining
balance was written-off at that time. The foreign exchange
gain/(loss) on this note, which is denominated in Canadian
dollars, has been reflected in current period additions.

(7) This note initially in the amount of 200,000 Canadian
dollars, was replaced by a note in the amount of 150,000 Canadian
dollars after receipt of the first annual installment of 50,000
Canadian dollars. The foreign exchange gain/(loss) has been
reflected in 1992 additions. The remaining principal balance was
collected in October 1992. '

(8) These notes were secured by liens on employees' residences or
other property.
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SCHEDULE V
BROWNING-FERRIS INDUSTRIES, INC. AND SUBSIDIARIES
PROPERTY AND EQUIPMENT
For the Three Years Ended September 30, 1994
(In Thousands)
i
PR - _— fmem———
‘ Effect
Additions Sales, of
of Pooled Retire- Foreign
Balance Addi- Companies ments Currency Balance
Beginning tions Not or Trans- End of
of Year at Cost Restated Transfers lation Year
1994 -
Land and im-
Pruvements $ 188,414 $ 41,733 $ 971 $ (1,119) $ 2,733 $ 232,732
Buildings 328,173 93,471 274 (2,960) 6,817 425,775
Landfills 1,313,366 192,902 - (37,945) 4,242 1,472,565
. Vehicles and
i equipment 2,331,094 623,370 12,688 (152, 065) 32,815 2,847,902
j Construction
' -in-progress 97,024 18,314(1) - - 2,059 117,397
$4,258,071 $969,790 $13,933 $(194,089) $ 48,666 $5,096,371
1993 -
Land and im-
provements $ 169,948 $ 25,477 $ 1,673 $§ (5,153) $ (3,531) $ 188,414
Buildings 298,616 35,169 4,744 {3,750) (6,606) 328,173
Landfills 1,167,915 239,025 - (71,111) (22,463) 1,313,366
Vehicles and
equipment 2,071,946 328,643 24,718 (51,182) (43,031) 2,331,094
Construction
-in-progress 89,976 5,825(1) - 1,696 (473) 97,024
$3,798,401 $634,139 $31,135 5(129,500) $(76,104) $4,258,071

(Continued on Following Page)
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SCHEDULE v

(Continueq) -
- BROWNING~FERRIS INDUSTRIES, INC. AND SUBSIDIARIES
PROPERTY AND EQUIPMENT
For the Three Years Ended September 30, 1994
{In Thousands)
Effect
Additions Sales, of
of Pooled Retire- Foreign
Balance Addi- Companies ments Currency Balan
Beginning tions Not or Trans- Eng oge
of Year at Cost Restated Transfers lation Year
1992 - B
Land and im~- :
provements $ 149,497 S 27,495 -] - $ (8,072) $ 1,028 169,948
Buildings 338,149 45,073 -- (88,255) 3,649 298,616
Landfills 987,791 182,761 - (2,806) 169 1,167,915
Vehicles and .
equipment 1,862,791 266,448 - (62,406) 5,113 2,071,946
Construction
-in-progress 97,453 (7,634) (1) - (27) 184 89,976
$3,435,681 $514,143 $ - $(161,566) $10,143 $3,798,401
MM IENSATECIE  IRASEE AL EE I NENE - - EEEEERE SRS

— T

(1)

-94-
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SCHEDULE VI

BROWNING-FERRIS INDUSTRIES, INC. AND SUBSIDIARIES
ACCUMULATED DEPRECIATION AND AMORTIZATION OF PROPERTY AND EQUIPMENT

For the Three Years Ended September 30, 1994
(In Thousands)

o S T U (A S s B T S D S D S D D e W O s S R T P Uy WD U U S U, U S s U U B U s e e -
-

Effect
Additions sales, of
Additions of Pooled Retire- Foreign
Balance Charged Companies ménts Currency Balance
Beginning to Not or Trans- End of
of Year Income Restated Transfers lation Year
rand and im-
provements $ 17,934 S 4,390 § - $ (355) $ 64 $ 22,033
puildings 80,989 17,668 175 (1,447) 467 97,852
rapdfills 18Q.,247 118,1Q1 189 £21.303}) 832 458,066
Vehicles and -
equipment 1,283,192 256,269 9,381 (87,685) 7,496 1,468,653

$1,742,362 $396,428 $ 9,745 $(110,790) $§ 8,859 $2,046,604

1993~

Land and im-

provements $ 15,263 $ 3,309 $ -- 3 (527) $ (111) $ 17,934
Buildings 68,517 14,948 1,459 (2,807)  (1,128) 80,989
Landfills 314,809 87,129 - (37,900) (3,791) 360,247

Vehicles and
equipment 1,136,159 212,628 13,429 (62,696) (16,328) 1,283,192

$1,534,748 $318,014 $14,888 $(103,930) $(21,358) $1,742,362

(Continued on Following Page)
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»

SCHEDULE v1
(Continued) '
BROWNING-FERRIS INDUSTRIES, INC. AND SUBSIDIARIES '

ACCUMULATED DEPRECIATION AND AMORTIZATION OF PROPERTY AND EQUIPMENT

For the Three Years Ended September 30, 1994
(In Thousands)

Effect
Additions  Sales, of
Additions of Pooled Retire- Foreign
Balance Charged Companies ments Currency Balance
Beginning to Not or Trans- End of
of Year Income Restated Transfers lation Year
1992 = T
Land and im-
provements $ 12,815 $ 2,914 S - 3 (460) $ (6) $ 15,263
Buildings 66,926 15,304 - (14,063) 350 68,517
Landfills 244,899 % ,09% — 11%,5%0) 131 313,809
Vehicles and '
equipment 970,838 217,424 - (52,366) 263 1,136,159

$1,295,478 $317,741 $ -- $ (79,229) $ 758 $1,534,748

- . —— o ——— - - —

For financial reporting purposes, depreciation is computed on the
straight-line method based upon the estimated useful lives of the
assets as follows: buildings., 20 te 40 years, and vehicles 2rnd
equipment, 3 to 12 years. Landfill costs include expenditures for
land and related airspace, permitting costs and preparation costs.
These landfill costs, excluding the estimated residual value of

land, are typically amortized as permitted airspace of the landfill
is consumed.
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SCHEDULE VIII

BROWNING~-FERRIS INDUSTRIES, INC. AND SUBSIDIARIES
ALLOWANCE FOR DOUBTFUL ACCOUNTS

For the Three Years Ended September 30, 1994
(In Thousands)

- v W T T - T S o G . - - T o Py

Additions
Balance Charged Deductions Balance
Beginning to from End of
of Year Incone Reserves Year
$21,870 $31,346 $(19,932) $33,284
$16,172 $18,657 $(12,959) $21,870
$17,858 $17,944 $(19,630) $16,172

«87 -



SIGNATURES

Pursuant to the requirements of Section 13 or 15(g) of the
Securities Exchange Act of 1934, the Registrant hag duly caused
this report to be signed on its behalf by the undersigned

thereunto duly authorized. '

BROWNING-FERRIS INDUSTRIRg

(Registrant) » THRC.

DATE: November 30, 1994 By: Willi

William D. Ruckelshaus

Chairman of the Board,

Chief Executive Officer
and Director

Pursuant to the requirements of the Securities Exchange Act of
1934, this report has been signed below by the following persons on

behalf of the registrant and in the capacities and on the date
indicated.

William D. Ruckelshaus

Chairman of the Board,

Chief Executive Officer
and Director

Norman A. Myers, Vice
Chairman, Chief Marketing
Officer and Director

/s/ Bruce E. Ranck
Bruce E. Ranck,
President., Chief Operating
Officer and Director

a

Jeffrey E. Curtiss,
Senior Vice President and
Chief Financial Officer

/g/ David R, Hopkins -
David R. Hopkins,

Vice President, Controller and
Chief Accounting Officer
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R William T. Butler,
Director

C. Jackson Grayson, Jr.,
Director

Gerald Grinstein, Director,
Ulrich Otto, Director,

Harry J. Phillips, Sr.,
Director

Joseph L. Roberts, Jr.,
Director

piro
Marc J. Shapiro, Director

Robert M. Teeter, Director

Louis A. Waters, Director

13 VA
Marina v.N. Whitman, Director

1994. L
November 30, Peter S§. Willmott, Director
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Recycies paper W,:

BROWNING-FERRIS INDUSTRIES

F.O. BOX 3151 » HOUSTON. TEXAS 77253 « 713/870-7680

E. William Hutton
Attorney

Jaruary 18, 1990

William C. Child

Illinois Envirormental Protection Agency
Division of lLand Pollution Control

2200 Churchill Road

Springfield, Illinois 62794-9276

RE: Sawget Sites, Area 2
11630200005 - St. Clair County

Dear Mr. Child:

Browning-Ferris Industries of St. Louis, Inc. ("BFI") received a letter
fram William C. ¢Child, Manager, Division of Iand Pollution COm:rol
Illinois Envirormental Protection Agency on December 20, 1989,

information regarding the above-referenced site pursuant to Sect:im 104 (e)
of CERCIA 42 U.S.C. 9604, Section 3007 of RCRA, 42 U.S.C. 6927 and Section
4 of the Envirommental Protection Act, T1linois Revised Statute, Chapter
111 1/2, Paragraph 1004. This response to the request for mfomtion is
submitted on behalf of BFT.

After a diligent search of all available documents, Respondent has
been unable to locate shipping documents or other business documents
relating to the transportation, storage and/or disposal of waste
materials at the Sauget ILandfill.

Based upon employee interviews, Respondent has determined that it
transported waste to the Sauget Landfill Area 2. Most of the waste
transported was generated by cammercial and residential customers.
The industrial waste which was transported to the site was done on an
irregular basis during the mid to late 1960's ard early 1970's. Due
to the passage of time, the employees' recollection of specificities
in regard to transportation, volume and chemical composition of the
industrial waste material are unclear. Some of the facts that could
be recalled by these employees are indicated below. Any contact with
these individuals should be arranged through me.

1879
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0 / Jerry Lovelace, an employee of Respondent, recalls transporting waste
from Monsanto's Idaho Street facility in 10-yard containers to Area 2.
The waste was a white, gritty-like substance arxi was water based.
This employee was unable to recall the industrial process for which
this material was a waste by-product. In addition, he recalled
transporting quick lime in a white powder form from Monsanto's
facility to the Sauget Landfill Area 2.

.. Bernard Grewe, an employee of Respondent, recalls transporting barrels
of liquid and sludge material to Sauget Landfill Area 2. He could
recall transporting paint sludge and pigments for U.S. Paint, an
unknown liquid for Dennis Chemical, rubber-type glues for Irmont Corp.
and Crown Cork and Seal, and barrels of an unknown material for Barry
Weimmiller Steel Fabrication. Due to the passage of time, Mr. Grewe
was unable to recall with specificity the volume of these waste
materials, but thinks that he may have been transported to the Sauget

ill Area 2 on an almost daily basis.

@‘/ Kerneth Smjt¥, an employee of Respondent, recalls transporting
approximately three loads of waste material to Sauget Iandfill Area 2
from Cooper, now known as Ethyl Petroleum. The material was of a
honey-like consistency and it had gramules in it.

- Ralph Hatchet, an employee of Respondent, recalls transporting waste
for J. Weaver which contained metal shavings. In addition, he
transported commercial waste from Venture Department Stores and empty
oil cans from Container Corp. to Sauget Landfill.

@ James Wiehery, an emlavee of Respondent., recalls i
44 residential and commercial waste to the Sauget landfill Area 2 for the
city of Crestwood, Missouri.

Other than the information which has been provided in Respondent's
Answer to Question 1, information in regard to the generic, common
and/or trade names of the waste material and the chemical composition
of such material is unknown.

3. For each waste material or substance identified above please give the

Other than the information which has been provided in Respondent's
Answer to Question 1, information in regard to the total volume of
each waste stream or the date of transportation is unknown.
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Each employee was shown the map of the Sauget Landfill Areas 1 and 2
ard which was provided to Respondent in Illinois EPA's Request for
Information. Each employee said that the map was unclear and that it
was not possible to indicate precisely where site activities took

After a diligent search of all available documents, Respondent has
been unable to locate analytical results or material safety data
sheets which would indicate the chemical composition or character of
the waste material transported to Sauget Landfill Area 2.

See attached as Exhibit A a list of insurance carriers that may have
issued insurance policies and which may provide coverage to

After a diligent search of all available documents, Respondent has
been unable to locate any documents indicating any transactions or
agreements made between Respondent and the owners of the property on
which the Sauget Landfill is located.

The information provided herein is as camplete and accurate as possible at
this time. BFT will voluntarily submit to Illinois EPA any additional
information which comes to its attention that supplements or modifies any
of its responses to this Request for Information.
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Please direct all future correspordence and questions concerning this
information response and the Sauget Sites, Area 2, to the undersigned at
Browning-Ferris Services, Inc., P.O. Box 3151, Houston, Texas 77253,
713/870-7680.

Sincerely,

Ot i SR

E. William Huatton
Counsel for Browning-Ferris
Industries of St. Iouis, Inc.

cc: Mr. Bruce Iee Jernigan
Ms. Gwen S. Walsh
File
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COMPANY

PRIMARY LIABILITY:
Highlands Insurance Ca.%*

(Auto & General)
Houston, Texas

UMBRELLA EXCESS LIABILITY:

Transcontinental Insur. Co.
(CNA) Chicago, Illinois

*Policy number and confirmation of dates not available.

Schedule of CNA Umbrella.

FY 1973 POLICY YFAR

POLICY NUMBERS

N A,

RDU 9230745

DATES

10/31/72 -
09/30/73

CGL
100/300/300 B
person/occur/
aggregate

100/300 PD
occurrence/
aggregate
Auto
100/300 BI
person/occur/
100/PD/occur

$10,000,000 C
xs Primary or
$25,000 SIR

Limits shown are per Unc



COMPANY
PRIMARY LIABILITY:

Highlands Insurance Co.

UMBRELLA EXCESS LIABILITY:
Transcontinental Insur. Co.
(CNA) )
Chicago, Illinois

AT iated TR Tnwar. Lo,

Northbrook Insur. Co.
Northbrook, Illinois

FY 1974 POLICY YEAR

POLICY NUMBERS

N/AX

RDU 9997715

TR

63000327

DATES

09/30/73 -*%
09/30/76

USJUTI7uRww
09/30/76

05/07/74 -
09/30/76

* Policy number and confirmation of dates not available. Limits shown
Underlying Schedule of CNA Umbrella.

** Cancelled effecéive 05/07/74.

***Cancelled and rewritten 12/14/75.

LIMITS

@era.
100/300/300 BI

person/occur/
aggregate

100/100 PD
occurrence/
aggregate

Auto
100/300 BI
person/
occurrence

100/occurrence PD

$10,000,000 XS
Primary or
$25,000 SIR

$5,000,000

$15,000,000 xs
5,000,000

are per



COMPANY

PRIMARY LIABILITY:

Highlands Insurance C.
(Auto & General
Liability)

Houston, Texas

Highlands Insurance Co.
(Auto & General

Houston, Texas

Continental Casualty Co.

(Auto & General
Excess)
Chicago, Illinois

FY 1976 POLICY YEAR

POLICY NUMBERS

GA 15 16 08%
Issued to BFI CSI

- GA 15 16 03*
Issued to BFI,Inc.et al

RDX 1778424

DATES

09/30/75 -
09/30/76

09/30/75 -
09/30/76

03/06/76 -
03/28/76

LIMITS

CGL
300,000/ 300,000
100,000/100,000
500 PD Deductib

Contractual
300,000 BI
100,000/100,000

AUTO
100,00/300,000
100,000 PD

ceL
300,000/300,000

300,000/300,000
500 PD Deductib.

Contractual
300,000 BI
300,000/300,000

Auto
100,0007300.000
100,000 PD

500,000

CSL xs
Highlands Insur
Co. (Underlying
Highlands limit:
not indicated)



COMPANY

PRIMARY LIABILITY:

Continental Casualty Co.
(Auto & General
Liability)

Chicago, Illinois

Continental Casualty Co.
(Auto & General
Liability)

UMBRELLA EXCESS LIABILITY:

London Underwriters
London, England

Northbrook

*  Cancelled 3/28/76 and rewritten under policy number CCP1421005;
*% Cancelled 9/30/76 and rewritten under policy number CCP1421005;

*%% Cancelled 9/30/76; same as above.

FY 1976 Continued

POLICY NUMBERS

RDX 177 84 12%*

RDX 177 84 99%x*

029633000

63000327 %%x%

DATES

03/28/76
03/28/77

03/28/76
03/28/77

12/14/75
09/30/78

05/07/74
09/30/76

$500,000 CSL all
coverages
combined xs

$100,000 SIR Auto

$100,000 SIR Gener

$500,000 CSL Gener

$500,000 CSL Auto
xs

$100,000 CSL Gener

$100,000 CSL Auto

$5,000,000
xs Primary

$15,000,000 xs
5,000,000

Policy issued to BFI, Inc.; BFI of Northerm

California, Inc.; San Mateo County Savenger; BFI-Rorke & Dennehy Division.

*kkkTncreased to $20,000,000 on 7/16/76.



FY 1977 POLICY YEAR

COMPANY POLICY NUMBERS

PRIMARY LIABILITY:

Luttimental Tasualty Co. CCP 142 1005
(Auto & General Primary)
Chicago, Illinois

Continental Casualty Co. RDX 1421032
(Excess Third Party)

Chicago, Illinois

UMBRELLA EXCRESS LIABILITY:

London Underwriters 029633000
London, England

London Underwriters 183550100
London, England

Central National CNZ 14-07-28
Omaha, Nebraska

DATES

09/30/76
09/30/77

09/30/76
09/30/77

b

12/14/75
09/30/78

09/30/76

09/30/79 **

10/18/76 -
09/30/77

*Issued to BFI, Inc; BFI of Northern California, Inc.;

BFI-Rorke & Dennehy Division

%*%*Cancelled and rewritten effective 9/30/78
(ExPolSch)

San

Mateo

LIMITS

$500,000
CSL

500,000
CSL

5,000,000
xs Primary

15MM
xs S5MM

SMM
xs 20MM

County Sca



g

COMPANY

PRIMARY LIABILITY:

Continental Casualty Co.

UMBRELLA LIABILITY:

London Underwriters
London, England

London Underwriters
London, England

National Union Fire
Pittsburgh, PA

Central National
Omaha, Nebraska

FY 1978 POLICY YEAR

POLICY NUMBER

CCP 3327304

029633000

183550100

1168861

CNZ 14-15-18

*Cancelled and rewritten effective 9/30/78

DATES

09/30/77
09/30/78

12/14/75

- 09/30/76
09/30/79 *

09/30/77
09/30/78

09/30/77
09/30/78

LIMITS

$600,000

5,000,000
xs Primary

$15MM
xs SMM

$5MM
xs 20MM

$SMM
xs 25MM



COMPANY
0l1d Republic
Greenburg, Pennsylvania

Mission Insurance
Los Angeles, California

Fireman's Fund
San Francisco, California

FY_1981 CONTINUED

POLICY NUMBER

0XZ-11411

M-871214

XLX-1364348

DATES
02/09/81 -
10/01/82

02/03/81 -
10/01/81

02/09/81 -
10/01/81

LIMITS
$10MM
JOMM xs 50MM

$10MM p/o
20MM xs SOMM

$10MM p/o
20MM xs 80MM



COMPANY

PRIMARY LIABILITY:

Ranger Insurance
Houston, Texas

UMBRELLA EXCESS LIABILITY:

London Underwriters
London, England

London Underwriters
London, England

Midland Insurance Co.
10 Water Street
New York, New York

First State Insurance
Wilmington, Delaware

Integrity Insurance Co.
Rochelle Park, New Jersey

Insurance Co. of
North America
Philadelphia, Pennsylvania

Lexington Insurance Co.
Wilmington, Delaware

Bellefonte Underwriters
Wilmington, Delaware

FY 1982 POLICY YEAR

POLICY NUMBER

CGL 528108

020062000

184400300

XL 724555

930790

XL 203503

XCP 144359

551 3232

XL 308 5937

DATES

09/30/81
10/01/82

09/30/79
09/30/82

09/30/81
09/30/82

09/30/81
09/30/82
09/30/81
09/30/82
09/30/81
10/01/82
09/30/81
10/01/82

02/09/81
10/01/82

02/09/81
10/01/82

LIMITS

$500,000

5,000,000
$20MM
xs SMM
$5MM p/o
25MM xs 25MM
$5MM p/o
25MM xs 25MM
$5MM p/o
25MM xs 25MM
$10MM p/o
25MM xs 25MM

$10MM p/o
S0MM xs SOMM

$10MM p/o
30MM xs 50MM



FY 1982 CONTINUED

—

COMPANY POLICY NUMBER
0ld Republic Insur. Co. OXZ 11411

514 W, Pittsburgh Street
Greensburg, Pennsylvania

Fireman's Fund XLX 1437672
San Francisco, California

Mission Insurance Co. MN 003468
Los Angeles, California

ENVIRONMENTAL IMPAIRMENT LIABILITY: Claims Made Form

Evanston Insurance Co. IE 100058
Evanston, Illinois

A i SMAR t  chAahoin  +oem 1 et e

DATES

02/09/81
10/01/82

10/01/81
10/01/82

10/01/81
10/01/82

06/01/82
10/01/83

LIMITS

$10MM p/o
30MM xs SOMM

$10MM p/o
20MM xs 8OMM

$10MM p/o
20MM xs BOMM

$25MM each
impairment
$50MM policy pe
aggregate



i

COMPANY

PRIMARY LIABILITY:

Ranger Insurance

Houston, Texas

UMBRELLA EXCESS LIABILITY:

London Underwriters
London, England

London Underwriters
London, England

Midland Insurance Company
New York, New York

Integrity Insurance Co.
Rochelle Park, New Jersey

Insurance Co. of
North America
Philadelphia, Pennsylvania

Lexington Insurance Co.
Wilmington, Delaware

Ambassador Insurance Co.
North Bergen, NJ 07047

Twin City Fire Insur. Co.
Hartford, Connecticut

Firemans Fund
San Francisco, California

Mission Insurance Co.
Los Angeles, California

ENVIRONMENTAL IMPAIRMENT LIABILITY:

Evanston Insurance Co.
Evanston, Illinois

FY 1983 POLICY YEAR

POLICY NUMBERS

CGL 528844

020151200

184720100

XL 739695

XL 206640

XCP 144405

552 3254

ELP 001338

TXS 101174

XLX 1484623

MN 019792

IE 100058

Claims Made Form

DATES

10/01/82
10/01/83

10/01/82
10/01/85

10/01/82
10/01/83

10/01/82
10/01/83

10/01/82
10/01/83
10/01/82
10/01/83

10/01/82
10/01/83

10/01/82
10/01/83

10/01/82
10/01/83

10/01/82
10/01/83

10/01/82
10/01/83

06/01/82
10/01/83

LIMITS

$500,000

$SMM
xs Primary

$20MM p/o
SMM

10MM p/o
25MM xs 25MM

5MM p/o
25MM xs 25MM

10MM p/o
25MM xs 25MM

10MM p/o
20MM xs S0MM

10MM p/o
30MM xs SOMM

10MM p/o
30MM xs SOMM

10MM p/o
20MM xs SOMM

10,000,000

$25MM each
impairment*
$50MM policy
period aggreg:

* Note: Effective 12/21/82, insurance limits were increased to $30MM each impairment,
$60MM policy period aggregate.



COMPANY

PRIMARY LIABILITY:

Ranger Insurance

Houston, Texas

UMBRELLA EXCESS LIABILITY:

London Underwriters
London, England

London Underwriters
London, England

Midland Insurance Co.
New York, New York

Integrity Insurance Co.
Rochelle Park, New Jersey

Constitution State
Hartford, Connecticut

Lexington Insurance Co.
Wilmington, Delaware

Western Employers Insurance
North Bergen, NJ 07047

Twin City Fire Insur. Co.
Hartford, Connecticut

Firemans Fund
San Francisco, California

Mission Insurance Co.
Los Angeles, California

ENVIRONMENTAL IMPAIRMENT LIABILITY:

Evanston Insurance Co.
Evanston, Illinois

FY 84 POLICY YEAR

POLICY NUMBERS

CGL 528795

020151200

184722000

XL 749396

XL 207911

CL841F889-9

552 5803

EX10-1083-15028

TXS 103057

XLX 1533968

MN 019792

IE 100058

Claims Made Form

DATES

10/01/83
10/01/84

10/01/82
10/01/85

10/01/83
10/01/84

10/01/83
10/01/84

10/01/83
10/01/84

10/01/83
10/1/84

10/01/83
10/01/84

10/01/83
10/01/84

10/01/83
10/01/84

10/01/83
10/01/84

10/01/83
10/01/84

10/01/83
10/01/84

$500,000

5,000,000

20,000,000
xs S5MM

10,000,000 p/c
25MM xs 25MM

5,000,000 p/c
25MM xs 25MM

10,000,000 p/c
25MM xs 25MM

10,000,000 p/c
20MM xs SOMM

10,000,000 p/o
oMM xs S50MM

10,000,000 p/c
30MM xs SOMM

10,000,000 p/o
20MM xs SOMM

10,000,000 p/o
20MM xs 8OMM

$30MM each

impairment
$60MM policy
period aggrega



COMPANY
PRIMARY LIABILITY:

Ranger Insurance

UMBRELLA EXCESS LIABILITY:

London Underwriters
London, England

London Underwriters
London, England

Colonial Penn
Insurance Company

London Underwriters
London, England

Integrity Insurance Co.
Paramus, New Jersey

Atlantic International
Insurance Company

Midland Insurance Company
New York

American Centennial
Insurance Company
Morristown, NJ

National Union Fire

Insurance
New York, NY

Lexington Insurance
Wilmington, Delaware

Transamerica Premier Ins.
San Francisco, CA

Western Employee's Ins.
Santa Ana, CA

Twin City Insurance co.
Hartford, CT

1985 POLICY YEAR

POLICY NUMBERS

CGL528833

020177100

020177200

R4 01 01 08

020180800

XL 208153

XL 07256

770658

CC-01-59-26

9601105

5525836

USL 1339-7920

EX-10-1084-15028

TXS 104035

DATES

10/01/84
10/01/85

10/01/84
10/01/87

10/01/84
11/01/84
10/01/85

11/01/84
09/30/85

11/01/84
10/01/85

10/01/84
10/01/85

10/01/84
10/01/85

10/01/84
10/01/85

10/01/84
10/01/85

10/01/84
10/01/8S

10/01/84
10/01/8S

10/01/84
10/01/85

10/01/84
10/01/85

LIMITS

1,000,000

5,000,000
20,000,000 xs 5
5,000,000 p/o

16MM xs 25MM

5,000,000 p/o
25MM xs 25MM

6,000,000 p/o
16MM xs 25MM

5,000,000 p/o
25MM xs 25MM

7,000,000 p/o
25MM xs 25MM

2,000,000 p/o
25MM xs 25MM

5,000,000 p/o
30MM xs 50MM

10,000,000 p/o
30MM xs SOMM

5,000,000 p/o
30MM xs SOMM

5,000,000 p/o
30MM xs SOMM

5,000,000 p/o
JOMM xs S50MM



COMPANY

FY 1985 CONTINUED

POLICY NUMBERS

ENVIRONMENTAL IMPAIRMENT LIABILITY: Claime Made Totm

Evanston Insurance Co.

Evanston,

I11.

IE 100450

DATES

10/01/84 -
10/01/85

LIMITS

$30MM each
impairment

$30MM policy
period aggreg



COMPANY

PRIMARY LIABILITY:

National Union Fire
New York, New York

UMBRELLA EXCESS LIABILITY:

London Underwriters

London, England

London Underwriters

London, England

EXEL
Bermuda

A.C.E.

ENVIRONMENTAL IMPAIRMENI LTABILITY: Extended Discovery Option

1986 POLICY YEAR

POLICY NUMBERS

GLA 157 87 26

020177100

020177200

BFI-502

DATES

10/01/85
10/01/86

10/01/85
10/01/86

10/01/85
10/01/86

05/01/86
10/01/86

05/07/86
05/07/87

LIMITS

$1,000,000

$5,000,000
$20,000,000 xs
SMM

$75,000,000 xs
25MM

$100,000,000 xs
100MM

(Provided 12 additional months after 10/1/85 within which to discover any third party
claims which arose out of environmental events occurring before 10/1/85).

ENVIRONMENTAL IMPAIRMENT LIABILITY:

National Union Fire
New York, New York

PRM 706-3005

Claims Made Form

10/01/85 -

10/01/86

$10MM each
impairment
$10MM policy pe
aggregate



COMPANY

PRIMARY LIABILITY:

National Union Fire

New York

UMBRELLA EXCESS LIABILITY:

London Underwriters
London, England

London Underwriters
London, England

EXEL
Bermuda

A.C.E.

1987 POLICY YEAR

POLICY NUMBERS

GLA 1979432

020177100

020177200

BFI-502

ENVIRONMENTAL IMPAIRMENT LIABILITY: Claims Made Form

National Union Fire
New York, New York

PRM 706-3005

DATES

10/01/86
10/01/89

10/01/86
10/01/87

10/01/86
10/01/87

10/01/86
05/01/87

05/07/86

n:lnvlq;:,

2N A~ X

10/01/86
10/01/87

LIMITS

$2,500,000

$5,000,000

$20,000,000
xs SMM

$75,000,000
xs 25MM

$100,000,000
xs TN

$10MM each
impajirment

$10MM policy
period aggr



COMPANY

PRIMARY LIABITITY:

National Union Fire

New York

UMBRELIA EXCESS LIABITITY:

Iondon Urderwriters
Landon, England

London Underwriters
London, England

EXEL
Bermuda

A.C.E.

ENVIRONMENTAL IMPATRMENT LIABITITY: Claims Made Form

National Union Fire
New York, New York

GLA 1979432

020177100

020177200

BFI-502

PRM 706-3005

DATES

10/01/86
10/01/89

10/01/87
10/01/88

10/01/87
10/01/88

10/01/87
05/01/88

05/07/87
05/01/88

10/01/87
10/01/88

$2,500,000

$5,000,000
$20,000,000
x5 5MM

$75, 000,000
xs 25MM

$150,000,000
xs 1lo0MM

$10MM each

$10MM policy
period aggregate



—

1989 POLICY YEAR

COMPANY

POLICY NUMBERS DATES LIMITS

PRIMARY LIABILITY

National Union Fire GLA 1979432 10/01/86 - $2,500,000

New York 10/01/89

UMBRELLA EXCESS LIABILITY:

London Underwriters 020177100 10/01/88 - $5,000,000

London, England 10/01/89

London Underwriters 020177200 10/01/88 - $20,000,000

London, England 10/01/89 xs SMM

EXEL 10/01/88 - $75,000,000

Bermuda 05/01789 xs 25MM

A.C.E. BFI-502 05/07/88 - $150,000,000
05/01/89 xs 100MM

ENVIRONMENTAL IMPATRMENT LIABILITY: Claims Made Form

National Union Fire PRM 706-3005 10/01/88 - $10MM each

New York, New York 10/01/89 impairment

$10MM policy
period aggregate
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CERTIFICATE OF AMENDMENT
OF

CERTIFICATE OF INCORPORATION

WMI, INC, , a corporation organized and existing
under and by virtue of the General Corporation Law of the
State of Delaware, DOES HEREBY CERTIFY.

FIRST: The Board of Directors of said Corporation,
by the unanimous written consent of its members, filed with
the minutes of the board, adopted a resolution proposing and
declaring advisable the following amendments to the Certifi-
cate of Incorporation of said corporation:

RESOLVED, that the Certificate of Incorporation

of WMI, INGe. be amended by changing Article One
thearaf 9 thai, ad aneided, 3ald hrtitle shall bpe

and read as follows:

"l. The name of the corporation is BROWNING-
FERRIS INDUSTRIES OF ST. LOUIS, INC."

SECOND: That in lieu of a meeting and vote of stock-
holder; the stockhb}der has given unanimous written consent to
said dmendmeﬁt‘in accordance with the provisions of Section 228
of The Genefal Corporation Law of the State of Delaware.

THIRDF That the aforesaid amendments were duly
adopted in accordance with the applicable provisions of Section
242 and 228 of The General Corporation Law of the State of

Delaware.
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IN WITNESS WHEREOF, said WMI, INC. -~ has caused this
certificate to be sianed hy Rager A. Ramsey , Lhe Rresidends,
and attested by Howard S. Hoover, its Secretary, this | +

day of January, 1973.

g%éé%?;{ éZZseg, %Efffgﬁﬁi

ATTEST:

WMI, INC.
By
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Rulmt ﬁ Beeh
5 . orctry of Siate of the Fiat g/W

on hprrhg IPﬂ(fy%al%e aéofuea/nd/oxeym/nyw a true MMW%

Certificate of Amendment of the "WMI, INC.', as received and filed in this office

the twentv-sixta day of January, A.D. 1973, at 10 o'clock A.l.

Iu Testimany Whereof, Shauveereunto sot myhand
and o ﬂcca/m/ atl Dpwer lhis twentv-sixth c(a/g
U/ January i [Ae;/ea,w OI/M Lot
oo thetwsand nine huundred and—ssventy=shree.

Gy ot Qul

|

Secretary of State

27 b/ LSy /
\ { P g .’a\/&/'
Ass't Secretary of State

FORM 121 HCD FOR RECORD /- 9&4__[973 LEO J DUGAN, Jr. ReccrZor
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